COUNTY OF LOS ANGELES
TREASURER AND TAX COLLECTOR

KENNETH HAHN HALL OF ADMINISTRATION
500 WEST TEMPLE STREET, ROOM 437
LOS ANGELES, CA 90012
MARK J. SALADINO TELEPHONE: (213) 974-2101 FAX: (213) 626-1812
TREASURER AND TAX COLLECTOR

July 15, 2008

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

ISSUANCE AND SALE OF
LOS ANGELES UNIFIED SCHOOL DISTRICT
2008-09 TAX AND REVENUE ANTICIPATION NOTES
(ALL DISTRICTS) (3 VOTES)

SUBJECT

The governing board of the Los Angeles Unified School District (the “District”) has
requested that the County issue tax and revenue anticipation notes on its behalf in an
aggregate principal amount not to exceed $950,000,000. Pursuant to Article 7.6 and
commencing with Section 53850 of the Government Code, school districts organized
and existing under the laws of the State of California are authorized to borrow money
through the issuance of short-term notes. Repayment of the notes will be from the
general revenues of the District.

IT IS RECOMMENDED THAT YOUR BOARD:

Adopt the resolution authorizing the issuance and sale of the Los Angeles Unified
School District 2008-09 Tax and Revenue Anticipation Notes (the “Notes”).

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The governing board of the District adopted a resolution on June 24, 2008 and
determined that the District needs to borrow funds in an aggregate principal amount not
to exceed $950,000,000 to be used for authorized purposes.
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Pursuant {o Section 53850 et seq. of the California Government Code, the Board of
Bupervisors s responaible for offering the Dislrict's Notes for sale. The Notes are to be
issued in the nams and on behalf of the District by the County Tollowing receipt of the
District's resolution requesting such borrowing.

implementation of Strateqic Plan Goals

Thiz action supports the County's Strategic Plan Goal #3 Organizational Effectiveness
through collaborative actions among Counly departments and other governmental
jurisdictions. i supports the Strategic Plan Goal #4: Fiscal Responsibility by providing
necessary funding 1o meet the cash flow requirements of the District.

FISCAL IMPACT/FINANCING

There will be no fiscal impact to the County budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Tax and revenue anticipation notes are shortisrm debl instruments that provide
borrowers with the abifity {o finance thelr operating cash flow deficits during 3 given
fiscal year. The Notes will be issusd at 2 true inferest cost not {0 excesd 5%, and will
mature no later than thirleen months sfter the date of issuance. The principal and
interest payments on the Notes shall be payable from taxes, income, revenue, cash
receipts and other funds received by the District during or atiributable to Fiscal Year
2008-09,

The District has ssiected the firms of Kelling Northoross & Nobriga and Tamsipais
Advisors Inc. as cofinancial advisors, and Sidley Austin LLFP as bond counsel for the
Notes. The resolution provides the District with an option 1o choose sithsy a competitive
or a negotiated sale of the Notes. The terms and conditions of the offering will be
specified at the time of pricing 10 achieve the lowest cost of financing for the District.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Mot applicabls.
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CONCLUSION

Upon approval, it is requested that the Exsculive Officer-Ulerk of the Board of
Supenvisors retum two oniginally exsculed copies of the adopted resolution o the
Treasurer and Tax Collector (Office of Public Finance).

Respactiully submitied,

| MARK J. BALADING
Treasurer and Tax Collsctor

Attachments (3)

o Chisf BExscutive Officer
Auditor-Controllar
County Counssl
Los Angsles Unifisd Schouol District
Los Angsles County Offine of Education
Kelling Northoross & Nobriga
Tamalpais Advisors, inc,
Sidley Austin LLF



RESOQLUTION
OF THE BOARD OF SUPERVIRORS
OF THE COUNTY QF LOS ANGELES
PROVIDING FOR THE ISSUANCE AND SALE OF
LOS ANGELES UNIFIED sSCHOOL DINTRICTY
2008-2808 TAX AND REVENUE ANTICIPATION NOTES
IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED 3956,000,000

WHEREAS, school disiricts organized and existing under the laws of the Stale of
{aliformia (the “State™) gre anthornized by Article 7.6, Chapier 4, Part 1, Division 2, Title 5 of the
Oovernment Code of the State {commencing with Section 53830 (the “Act”} to borrow money
by the wssuance of short-tenm notes, the proceeds of which may be ased and expended for any

purpose for which the school district i3 anthonized to spend moneys; and

WHEREAS, pursuant to the Act, such notes shall be issued in the name and on behalf of
suich school district by the bourd of supervisors of the county, a3 soon ax posasible nilowing
receipt of a resolution of the governing board of such school district requesting such borrowing,
angd

WHEREAS, the Los Angeles Unificd Scheol District {the “Distriot™), scting through its
Board of Eduration, has adopted iis resolution finding and determining that the Disinict needs i
borrow Funds in the amount of not more than 3950,000,000 for Fiscal Year 200R8-2008 for
authorized purposes of the Pastrict {the “District Resclution™}, and such resolution reguests that
the Board of Supervisors of the County of Los Angeles borrow, on behalf of the District, not
more than $950,000,000 pursuant to said Act for any purposes for which the Dastriel is
authonized to eipend moneys; and

WHEREAXR, pursiant to Section 53856 of the Act, certain revenues that will be received
by the District for the General Fund of the Disirict durig o ativibatable to Fiscal Year 2008-
2009 way be pledged for the payment of said notes and the interes thereon as hereinafter
provided;

NOW, THEREFORE, the Board of Supervisors of the County of Los Angeles herchy
finds, deterntines, declares and resolves 45 follows:

Section 1. County Board Recitals, Al of the recitals herein set forth are true and correct,
and the County Board {as hercinafior defined) 9o finds and determines.

Rection 2. Befintions. Unless the context otherwise roquires, the terms defined im this
Section 2 shall, for all purposes of this Resolution, as if now exists and a3 it may be fom time io
tune amended or supplemented, have the meanings herein specified, s folows:

“Authenticating Agent” means the Paying Agent,
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“Business Day” means a day on wh‘ich banks in the States of California and New York
are not required or antherized to remain closed and e which The NMew York Stock Fxchange is
not closad.

“County” means the County of Los Angeles, Californna
“County Board” means the Board of Supervisors of the Coundy.
“County Counsel” means County Counsel of the County.
“Distriot” means the Los Angeles Unified School Disirict.
“IHatricl Board” means the Board of Education of the District,

“Prstrict Resolution” means the resclutinn of the Dustrict requesting that the Coungy
Board authorize the issuance of the Nofes.

“DTCY shall mean The Depository Trust Company, New York, MNew Yok, and it
successars gnd assigns.

“Figcal Agent” meuns the Paying Agen.

“Interest Rate” means a %i;zgit:. or mraftiple rates of interest as shall be determined by the
mitial purchaser(s) of the Netes 1n gccordance with the MNotice of Sale.

“Wotice of Sale” has the meaning set forth for such tory in Section 11 hereof.
“Momines” means Cede & Co., the nominee of DT

“Note” or “Motes” means all of the Loz Augeles Unified Sebool District, 2008-2009 Tax
and Revenue Anticipation Notes issued pursuant 1o this Resolution, which may be comprised of
Sertes & Motes and Series B Nodes, if 1ssned.

“Cnitstanding,” when used a5 of any particular e with reforonce 1o Motes, means all
Nodes being or having been issued pursuant to this Resolution except (1) Notes therotofore
cancelled or surrendered for cancellation (2} Notes with respect to which gl Hability of the
District shall have boon discharged in scoordance with Section 3.5 hergefl and (3) Moiss m
ssbstitution for which aiher Notes shall have been authenticated and defivered pursuant to this
Resolution,

“Paying Agent” means the Treasurer and Tax Collector of the County adling a8 Paying
Agent, Fiscal Agent and Anthenticating Agevt hercunder, and having its principal office in Los
Angeles, Califorma,

“Repayment Acepunt” means the Los Angeles Uniffed School District, 20082009 Tax
and Revenue Anticipation Note Repavment Aceonnt established pursuant o Section 2 hereof

Resolution” means this Resolution of the County Bowrd providing for the issuance and
sale of the Motes.

[N
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“heries A PMotes” means the sertes of Nofes expected to be issued in Joly 2008, which
Notes may be comprised of Notes bearing different tntevest vates but all of which Series A Noteg
matyre on the same date,

“Sertes B Notes” means the series of Notes o be issued, if necessary, no later than
Janwary 15, 2009, which may be comprised of Notes bearing different interest rates but all of
which Series B Notes mature on the same dale, which date shall not be carlier than the matarity
date of the Series A Notes,

“Treasurer” means the Treasurer aud Tax Collecter of the County.

“Umrestricted Revenues” means taxes, incomns, revenue, cash receipts, and other moneys
of the [strict as provided m Section 33854 of the Agt, which are intended as reoeipts for the
geneval fumd of the District and which arc generally avaslable for the payment of currem

expenses and other obligations of the District.

Section 3. Terms of the Motes,

3.1 Authorization of Issuance. Solely for the porposz of anticipating taxss, moome,
revenue, cash receipts and other moneys to be received by the Bistrict for the Generel Fund of
the District doring or attributable o Fiscal Yiear 2008-2009, and not purstiant o any conpnon
plan of financing, the County hereby authorizes, subject to the Ddstrict’s complhance with
Section 14 hereof, the issuance in the name and on behalf of the DMMstrict of notes In an aggregate
principal amount not 1 excesd 3930.000,000 {the “Authonzed Ameount”) i one or two serics

Serics B Notes shall not be sold ov issued subsequent to the issuanve of the Series A Notes,
urdess the County shall have recaived confimuation fom Moeody's Iovestors Sorvice
{“Meoody's”} or Standard & Poor’s Ratings Services, A Division of the MoGraw-Hill Companies
(S&P.) and together with Moody's, the “Ratng Agencies™) that the isspance of such
subsequent series of Nodes shall not cause a redaction or withdrawal in the ralings on sy Senies
A Motes. The Motes shall be designated “Los Angeles Tnified School Distriet, 20082009 Tax
and Revenue Anticipation Notes” {with such additional ar other series designations as mav be
authorized heretrs).

3.2 Dopomipations, Matugty and Paviment.  The Notes shall be issnable 1o the
denommations of 35,000 and any integral multiples thereofl Each serics of the MNotes shadl be
dated the day of issuance byt in no case later than January 15, 2009, shall mature not later than
thirtesn months after the date of issuance of the Series A Motes, as set forth in the Motice of Rale
or the Note Purchase Agreewment, as applicable, and shall bear imterest i accordance with
Section 3.3 hereol. The Notes mav be issued i one or two serigs as defenmined by the Disinct
in a total amount net to exceed the Anthorized Amount. Principal of and interest on the Notes
shall be paid at the principal office of the Paying Agent.

13 terest at the Interest Rate Fom

the fnitial date of such Motes o the maturity date and shall be pavable on the maturiiy date o1, in
the case of g term (o maturity greater than one vear, shall bo payable (1} on a date no later than

i
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(2}

ey vear from the date of tssuance of such sertes of Nodes and (2) on the matunity date,  Inferest
shall be cemputed on the basis of a 360-day yesr consisting of twelve 30-day months,

NOTWITHSTANDING THE ?()R’FGONF - EHE* TRUE INTEREST COST WITH

RESPECT TO BACH SERIES OF THE NOTES SHALL NOT EXCEED S.00%.

hY

3.4 (ay Mugilated, Lost, Destroved or Stolen IMotes. I any Mote shall become
mudtlated, the Ceounty, at the expense of the owner of said Noie, shall execuie, and the
Authentivating Agent shall authenticate and deliver, a new Note of like tenor and number in
sxchange and substitution for the munlated Note, but only upon sarrender o the Authenticating
Agent of such mutitated Mote, Bvery mutilated Note so swrrendered to iht, mih anticating Agent
shall be cancelled by it and delivered 10, or upon the order of, the County, I any Nete shall be
lost, destroved or stolen, evidence of such loss, destruction or theft *rmx« %c submitied to the
County, the IMstrict and the Auwthenticating Agent and, if such evidence be satisfactory to each
and an indemmity satisfactory 1o them shall be given, the County, at the expense of the owner,
shall execute, and the Authenticating Agent shall therenpon anthenticate and deliver a new Note
of fike tenor and nomber in beu of and in subsittution for the Note so lost, destroyed or sinlen {(or
i any such Mote shall bave matured or shall be about to mature, nsiead of issumg 8 subshitute
Nede, the Paying Agent may pay the same without surrender thereof). The Authenticating Agent
may require payment of a sum not exceoding the actual cost of preparing each new Nede 1asued
pursuant to this paragraph and of the expenses which may be incwred by the District, the Coanty
and the Authenticating Agont in the process.  Any Mote fssued wnder th s€ provisions in ey of
any Mote alleged to be lpst, destroyved or :;i()i i shall constifute an original additional contractual
ohligation on the part of the District whether or not the Note so alleged o be lost, destroved or
stolen be at any tune enforceabls by snvene, and shall be entitled fo the benefits of this
Resolution with all other Notes secured by this Resolution.

{by Transfer of Motes. Any Note may, in sceovdance with 48 tenms, be transferred, upon
the books reguired o be kept pursuant to the provisions of Section 3.4(d} hereof, by the person in
whose narne i is registered, in person or by s duly authonzed sttorney, upon surrender of such
Mote for cancellation, accompanied by delivery of a written instrument of fransfer, duly executed
in 2 form approved by the Authentivating Agent.

Whenover any Note shall be survendered for transfer, the County shall execute and the
Authenticating Agent shall suthenticate and deliver a new Mote. The Authenticating Agent ahall
require the owier of the Note rogquesting mgh, transfer to pay any laxy or other governmertal
charge required 1o be paid with respect o such transfer, and mayv in addition require the payvment
of a reasonable sum to cover expenses mourred by ihv County or the Authenticating Agent in

covmection with such transfer.

{r} Exchange of MNotes, Notes may be exchanged at the office of the Auwthenticating
Agent for a hke aggregate principal arnount of Motes or other authorzed denominations of the
same watarity and interest rate. The Authenticating Agent shall require the person zequrxsng
such exchange 10 pay any tax or other govermuental chzu,:,e vequired in be paid with respect
wuch exchange, and may m addition require the payment of a reasonable sum o cover cwcmec
incurred by the County or the Anthenticating Agent in connzetion with such exchange.
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m‘f Register. The Authenticatiug Agent will keep or cause to be kept, at its principal
offive, sutficient boa&s for the regisiration and transfor of the Notes, mhwn shall af all timses be
c;pfm to inspeetion by the owner of the Nede; and, upov pressmiaticn for such purpose, the
Authenticating Agent shall, vnder such reasonable regulations as it may presoribe, regisier or
transfer or cause to be registered of transfiorred, on such bBooks, Notes gs heveinbefore provided.

3.5 Ownership, Cancellation of Motes. The Diswriet, the County, the Paying Agent and
the Authenticating Agent may rely on the address of the owner of the Mote as 1t appears in the
register for gy and all parposes. It shall be the doty of the owner of the Note to give written
notice tn the Authenticating Agent of any change m such address

The District, the Counly, the Paying Agent and the Authenticating Agent may eat the
person in whose name any Mote shall be registered as the shsolute owner of such Note, and
payment of the principal of and interest on any such Note shall be made only to or upon the order
of the rr:g,iq?f:reé owner thereof ov its legal representative; provided, however, if mmterest i
pavable prior to the matarity date, such miew 1 on wuch Wote shall be payable to the person in
whose name the Note is registered on the 15 day of the calendar month preceding the month in
which such interest 1s dug by wive or check mailed to such registered owner.

Al Notes swrendered for payment shall be delivered o the Paying Agent and shall be
sromptly cancelled by it The District mayv al any time deliver o the Paving Agent for
cancellation any Motes previcusly authentiested and delivered hereuuder that the District may
bave acguired in any manmer whatsoever, and all Notes so delivered shall promptly be cancselled
by the Payving Agent. No Nete shall be authenticated in Heu of or 1 exchange for any Motes
cancelled as provided herein, except as expressly permitiad hereunder. Al cancelled Notes held
by the Paving Agent shall be disposed of in any manner defermined by the Payving Agent.

Section 4. Bogk-Enty Svetem.  Motwithstanding anyithing i thiz Besolubion or any
suppiemental resobution to the contrary, the Notes shall he nitially issued v the faom of separate
fully ropistered Motes. Except as provided i Section 4.1 hereof, sl of the Notes shall be
rcgma,rc,d i1 the name of the Nominze,

With respect to the MNotes registered in the name of the Momines, the County and the
Paving Agent shall have no responsibility or obhgation (o any participant ot 1o any pm 501 Ol
hehalf of which such & participant holds an interest in the Notes. Without Ding the
immediatzly preceding sentenve, the County and the Paying Agent shall have no responsibility or
obligation with rospert 10 03 the gcouracy of the records of DT, or any participant with respect
t any ownership terest in the Notes, (31} the delivery to any ;*sartz_f.,,zg:sam or any other porson,
other than 8 holder as shown in the registration books of the Authenticating Agent, of ang , Hotice
with respect o the Notes, or (1) the payment {0 any participart or any other person, other than a
holder as shown i the registration booke of the Authentiopting Agent, of any awpount with
cspect 1o priveipal of or mterest on the Motes, The County and the Paying Agent may treal and
consider the person iy whose name the Notes are registered in the registration books of the
Authenticating Agent as the helder and absolute owner of sach Notes for the purpost of payment
of principal of, premjurg, i any, and intorest on such Noete, for the purpose of giving notives and
other matters with respect to such Motes, and for gll ather purposes whatsoever.

SFT 150253



The Paying Agent shall pay all principal of and interest on the Notes only to or upon the
order of the respective holders, as shown in the registration hooks of the Aunthenticgting Agent or
their respective attorneys, daly authorized o writing, and all such pavments shall be valid and
gffective to fully satisfy and discharge the obligations hereunder with reapect to the pavment of
principal of, promiuny, if any, and mterest on the Notes o the extend of the swm or sums so paid,
Mo person other than 2 holder, as shown in the registration books of the Authenticating Age,
shall receive s Note gvidencing the obligation to weke pavments of principsl, premium, if any,
and inferest pursuant o this Resolution and any supplemental resolution,

4.1 Tremstors Owutside Book-Enry Svystenn. In the ovent {1 DTU detenmmines not @
contioie (0 act as socurities depository fow the Motes, or {11} the Treasurer detormines that DTC
shall no longer o act and delivers a written certifieate to DTC to that effect, then the Treasurer
wit! discontinne the book-entry system with INTC. I the Treasurer determines to replace RDTC
with annther qualified securities depository, the Treasurer shall propare or direct the preparation
of new, separate, fully remstered Notes, registered in the name of such successor or subsintute
gualified securtties depository or its nominee, or maky such other arrangoments accepiable o the
Coumty and DTC as are not meonsisient with the terms of this Reselution or any supplamental
resolution. I the Treasurer fails o idenmtify ancther gualified securities depository o replace
BT, then the Notes shall no longer be reatricted to being regiatered in the registration hooks of
the Authenticating Agent in the name of the Nominee, but shall be registered m whatever nanwe
or names holders of notes transferring or exchanging Notes shall designate ju accordance with
the Resoluton,

4.2 Payvments and Notices to the Nominee. Motwithstanding any other provision of this
Resolution or any supplemental reselution to the contrary, 50 long as the Notes are registered in
the name of the Nominee, all payments with respect to principal of, premiurg, if any, and interest
or sach Motes and all notices with respect fo spch Motes shall be made and given, respectively,
as instructed by DTC.

4.3 Initial Depository_snd Nominee.  The infiial seowities depository under tus
Resolution shall be DTC. The mitial Nosunee shall be Cede & Co., as Momines of DT,

Section S, Form of Notes, The Motes shall be tssued only o fully registered foam,
substaniially in the form and sohstance set forth in Exhibit A attached hereto and by referance
meorporated heresn, the blanks in said form to be filled in with appropriaie words and figares.

Section 6. Use of Proveeds. Proceeds of the Motes will be deposiied eather in the
General Fond of the District or if the Distiict has elected that the Mote procseds be nvested
pursnant to Section 9 hereofl such moneys shall be beld by the Fiscal Agent and invesied by the
Fiscal Agent as requested by the District,  Said moneys shall be used and exponded by the
Distriet for any purpose for winch it is authonized to expend wonevs from the Genersl Fund of
the Distriet.  The County shall have no responsibility for assuring the proper use of Noig
proceads by the District,

Section 7. Repavment Pledge.  The principsl amount of the Motes, tegether with the
mterest theveon, shall be payable from laxes, income, ravenve, cash roceipts and other woneys
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that are received by the District for the Genersl Fund of the Disirict during or atiributsble to
Fiacal Year 2008-2005.

Az security for the payment of the principal of and interest on the Nodes, the District shall
sef aside and deposit or cause (0 be set amde and deposited, on three separate dates prior t the
maturity date of the Noles, from Usrestricted Revenues an aggregate amount equal o the
principal amount of the Notes. The District shall pledge such amounts, plus an amount sufficient
0 pay any remaining interest on the Notes and sny deficiency mw the amowst reguired o be
deposited during any prior month, fromn Unrestricted Revenues received by the Diistrict 'm zz
month ending not more than two months prior to the matunity date of the Motes {such pledge
aypounts being hereinafier called the “Pledged Reovonues™). The dates (each a “Pledge Dase” }
and amonnds regoired for each such deposit shall be ag determimed by the Chief Financial Gfficer
of the Distriet {the “CFO”) or her designee, and shall be as set forth in the Notice of 3ale or the
Mote Purchase Agreoment, as applicable.

The principal of the Notes and the wterest thereon shall be g fivst Hen and charge agamst
and shall be payable from the first moneys 1¢ uC?VFd by the District from such Pledged Reverues,
as provided by law,

In the eveni that there are Wsufficient Unrestricted Revenues received by the Distnet 1o
permt the deposit into the Repayment Accoant {as defined below} of the full amount of ?;f:cigcd
Revenues fo be deposited from Unrestricted Revenues wm any of the months specified herein,
then the amount of any iit??i(:‘i.ﬁrii:}' shall be satisfied and made up from any other monoys of the
Trstrict lasefully available for thie repayment of the Notes and the interest thereon, but only 1o the
exiertt permitted by law,

Section 8. Establishvoent of Repavment Acoount. The Pledged Revenues {in cash or in
mvestments permitied by Section 2 bereof that have 8 market value on such Business Dy oqual
o the amowt reguired te be deposited on such Business Day or whose watnrity valug on a
mz‘smri_ty date no Iater than such Business Day is equal to the amowunt regared to be deposited on

::'%; 'Bw;;{nesq D%y} shaii 'be, dﬂgm'«ziteﬁ b’v‘ ?h:z Treasurer, on behalf of the DMstrict, with, and held

,,,,,

Ay a_:,c‘}ps Lm_{md hsx.,h,eoi Dmtxct, 20{38 EUGQ Tax wwt Revenue Antivipation Note Repayment
Account” {the “Repayment Account™), and shall be spplied as divected in this Resclution. The
obligation to pay principal of and intevest on the Notes shall constifute a first hien and charge on
amcunts deposited in the Repavment Accowrt and any moncy deposited in the Repavment
Account shall be for the ratable benefit of the owners of the Metes. Unill the prineipal of the
MNotes and all imterest due thereon are patd m full or until provision has been made for the
payment v fll of the principal of and intevest on the Motes, the moneys in the Repavinent
Aveount shall be apphied only for the purposes for which such Repayment Account was ergated.
The Pledged Revenues are reguired {0 be depostted in the Repayment Account it the amounds
mdicated in Section 7 on each Fledge Date.  In the pvent that there have been tsuificiens
Unwrestricted Revennes reczived by the Treasurer on behalf of the District, by the thind Business
Dy prior to any Pledge Date, to permit the deposit inle the Repwvment Account of the full

gmount of the Pledged Revenues required to be deposiied with respect to such Pledge Date, then
the amount of any deficiency in the Repayment Accoupt shall be aatisfied and made up from any
ether moneys of the District lawfully available for the payvment of the principal of the Notes and
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the interest thereon {the “Other Pledged Moneve™), when and as such Pledged Reverues and
Other Pledged Moneys are reegived by the Treasurer, on behalf of the District, or dirsetly by the
Phgtrict. Any balance in the Repayment Account on the day afler the final maturity date of the
Moter in excess of the amounts needed 10 pay the principal of and interest on the Motes shall be
wranstferred to the Bistrict’s General Fund.

Sectinn 9. Investment of Nete Proceeds and Bopavment Account. Mote proceeds may be
held by the Fiscal Agent and invested by the Fiscal Agent at the request of the Distict n one or
more ivestment agreements and/or guaranteed nvestment contracts, provided, however, that the
long-terro ratings of the provider of such agreement or contract shall be at loast AA- by 5&P and
Aal by Moody's. Mo such contract or agreoment related o a senies of Moles shall mature after
the matunty date of the Motes.  Absent such reguest, Note proceeds will be deposited m the
Creneral Fund of the District pursuant 1o Section & hersofl

Balances in the Bepayment Account shall be invesied as pormitted by Section 33601 of
the California Government Unde or as determined by the Dhstrict as it deswns appropriate, which
authority 18 granted hevein in complignees with Section 536011 of the Cgliforma Goveromens
Code;, provided that any such investment shall only be made in (1) divest obligationg of the
Pnited Btates of America, mcluding United States Tressury notes, bonds and  hillg,
{2y obligations fully and wnconditionally guaranized as to timely payment of principal and
wterest by the United States of America, (33 obhigations fully and onconditionally guarantesd ag
to timely payment of principal aud interost by any agency or Instrurmentality of the Umited States
of Americs when such obligations ars backed by the full faith and crodit of the Uniied States of
America, (4} the Los Angeles County Treasurer's Peol or (S} one or more investment agreements
sndfor guaranteed mvestment contracts, provided, however, that the long-term ratings of the
provider of such agreement or contract shall be at Jeast AA- by S&P and Aa? by Moody's.
Investments of balances o the Repayment Account shall not have maturity dates lster than the
magturity date of the Notes,

The procesds of investments of moneys held and invested by the Fiscal Agent pursuant
hereto shall be retamed or accounied for by the Fiscal Agent wntil the principal of all of the Notes
and the unpaid interest thereon shall have been fully paid or wattl provision shall have been mads
for such payment, at which time any exvess armount shall be transferred 1o the General Fund of
the Tastrict.

Kotes. Pands held by the Fiscal Agent pursuaut hereto shall he held and nvested as hersin
provided,

This appointment shall not preclude the Treasurer from removing the Fiscal Ageut and
appointing ong or more successors thereto, all without notice o0 or the consent of the holder of
any Note, Any such spocessor fiscal agent shall be acceptable 1o the Distriet,

Section 11, Sale nf the Motes. The Notes shall be solid at (1) a competitive sale and undey
conditions set forth in the Motice of Rale (the “Notice of Sale”) relating o the DMotes subatantially
in the form on file with the Executive Officer-UClerk of the County Board gnd hereby approved,
ov {11} by 3 negotiated sale pursuant 1o the Mote Purchase Agreerment in the form on file with the
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Executive Officer-Clerk and hereby approved, if determined by the UFO of the Distrivt or the
Controfler {or the Interim Controller, as applicable) of the District {the “Controller™) 1o be iy the
hest mterest of the Disirict,

The Treasurer, or an authonzed deputy or delegute of the Treasurer, together with the
CFO, the Deputy Chief Fmancial Officer {or the Interim Deputy Chief Financial Officer, of
m;‘%zcwiw of the Dustrict, the Controller or other sutherized officer of thr' District, is hc;ahy
authorized and divected o gccept the highest responsible bids for the Notes producing the lowest
triue mterest cost fo the Distoct provided, that (1) the trae interest cost for any sentes of Noies
shall not be in excess of 3.00%,; (31} the aggregate price 10 he reveved for auy sories of Notes

shall not be less than 100% of the aggregate principal amount thereofl and {31} the Notes shall
otherwise conform o the limitations specified berein.

fn the everd that the CFO or the Controller determine 3 negotiated sale of the Motes is in
the best interest of the District, the irsacm:;r i hereby authorized and divected on behalf of the
County 1o oxecute the Note Purchase Agreomaont, with such changes as such officer shall deem
necessary or desimble to implement the ncvgotiated sale of the Notes consistent with the terms of
this resolulion.  Such execubion shall constitute conclusive evidence of the approval by the
County of the Note Purchase Agreement in the form fnally executed.

Section 12, Exeoution of the MNotes. The Chair of the Bowrd of Supsrvisors, the
Executive Offtcer-Clark of the County Board and the Treasurer ave hereby authorized and
divectzd to sign the Netes by use of thetr wanval or facsimile signgtures, and the Executive
Officer-Clerk of the County Board is hereby authorized o affix the seal of the Coundy thergto by
facsinule impression tb,c,rvof_, and said officers are hereby gutherized to cause the blank spaces
thereof fo be filled in as may be appropriate. The Motes shall not be valid, unless and untll the
Authenticating Agent shall have manually anthenticated such Notes.

Seetion 13, Validity of Proceedings. It is hersby covenanted and warvanted by the
County that the Counly, and #8 respective appropriate officials, have duly teken all actions
necessary to be taken by them, aud will take any actions required by law o be taken by them, for
the levy, collection and enforcement of the taxes pledged bereonder in accordance with law and
for carrving out the provisions of this Resolution,

Section 14, Tax Covenants. The Dastrict has covenanted that it will make ne use of the
procesds of the Motes or any other araounts that would cause the Notes to be “arbitrage bouds”
under Section 148 of the Code; and, o that end, the District has agreed o comply with all
requirenents of smd Seclion 148 of the Code and the Tressury Regulstions proemulgated
thereunder, including restrichions on the use and investment of proceeds of the Notes and certain
other amounts and the rebate of a portion of the vextm ent garnings on proceeds of the Noteg
and certamn other amounts, if required, o the United States. The Dhstrict has further covenanted
o deoand perform all acts and things within its mwm ami authority necessary o wmpm with
each applicable requirernent of Section 103 and Sections 141 through 1530 of the Code. In
furtherance of the afurementioned covenanis, the District hag agresd o comply with the Tax
Cernficate i be exscuted by the District on the date of issuance and delivery of the Motes (the
“Tax Certificate”™. The Paying Agent, by acceptance of its duliss hereumnder, agrees (o cooperais
with the Dastrict in order to comply with the Tax Certificate in such manner as shall be mutualty
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agreed by the Paying Agent and the District. The Dhstrict bas covenanted thar 11 wilt take no
actiom that would cause the interest on the Motes to be imcluded in gross income for fzderal
meome tax purposes, nor will if refrain from teking action required to maintain the exclusion of
interest on the Motes from gross income for federal income tax purposes.

Section 15, Effectiveness. This resolution shall become effective upon ity adoption by

the County.

[Remainder of Page Intentionally feft Blank]
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The foregoing resolution was on the day of L2008, adopted by the
Beard of Supervisers of the County of Los Angeles and ex-officio the governing body of all
other special assessment and taxing districts, agencies and anthorities for which ssid Beoard o

acta.

SACHL A HAMAL
Executive Officer-Clerk of the Board of Supervisors

By

Deputy
Approved as to formm
RAYMOND G, FORTNER, B,
County Counsel
4 \
{" i 2 ™ 5[ [
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EXHIBIT A

FORM OF NOTE

REGISTERED REGISTERED
MO .

Undess thig Mote is prosented by an suthorized representative of The Depository Tyust
Company, Mew York, New York CDTC”) to the ssusr or ite agent for registration of transfer,
exchange oF payment, and any nole issued is registered in the name of Cede & Co. or such other
name as requesied by an authorized representative of DTC and any payment is made to Cede &
(o, ANY TRANSFER, PLEDGE QR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON 1S WRONGFUL since the registored owngr herent, Cede & o, bas
an nterest herein,

LOS ANGELES UNIFIED SCHOOL DISTRICT,
2008-2009 TAX AND REVENUE ANTICIPATION NOTE,
SERIES

DATED: REGISTERED OWNKER: CUSIP NG,
A CEDE & £0. 544646

FOR VALUE BRECEIVED the Los Angeles Unified School District {the “Dastnict’™, g
sehool district ergamized and existing under the laws of the Bigte of Califorma, scknowladges
staelf indebted to and proovses o pay the Registeved Orwuer hereef, al the ;:umc;{m office of
DTL the mump& summ of BOLLARS G yviniownediately

available fonds m lawhd money of the United States of America, mc B , 2008, together
W‘:ﬁfa interest thereon at the rate of {PERCENT 3 rsr anmum in zke fawful
maney of the United States of America from the date hereof m}ﬂi payment in foll of said
principal sum.  Such interest shall be payable on the maturity date or, in case of a lem t©
maturity greater than one year, on a date no later than one year from the date of lssuance of this
Mote and on the maturity date. Such intorest shall be computed on the basis of g 36i-day yvewr
corsisting of twelve 30-day mouths. Both the principal of and interest on this Note (as defined
below) shall be pavable upon surrender of this Mote gs the same shall 31 due; provided,

however, any interest doe prior to maturity shall he payabls on . 20609 1o the
person in whose name the note s registered oy £5, 2009 by wire or dz ook matied

10 such registered owner,

The principal of and interest on this Mote shall be paid by check or by wire transfer
payable to or apon the order of the registered owner hereof upon preseniation and surrender of
this Note at maturity ot the principal office of the Treasurer and Tax Collector of the County of
Los Angeles, as Paving Agent (the "Paving Agent,” “Fiscal Agent” and “Authenticating Agent™)

Al
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at Los Angeles, Califormia. No interest shall be payable for any perind after maturity during
whicly the holder hereof fails to properly present this MNote for payment,

The Ehstrict and the Payving Agent may deory and tregt the holder hereof as the absolute
owner horeof for the purpose of receiving payment of or on account of the principal horeof and
tterest due hereon and for all other purposes and neither the District noy the Paving Agent shall
be affectad by any notice o the conlrary.

It s hereby certified, rocited and declared that this Mote 15 one of an authorized issae of
Los Angeles Unified School Dstrict, 20082009 Tax end Revenuce Antivipation Notes, Series
{the “Notes™) in the agpregate principal amownt of Doilars
(% 3 all of like date, tenor and effect, made, exconted and given pursuant o and
by authority of 2 resolution of the Board of mp»wmors of the Qfmmy u‘f i ns Angeles duly
pasaed and edopted on , 2008 {the “County Resolulion™} and g Resclation of the
Board of Education of the Distriet dudy passed and adopted on , 20308 (the “Distniet
Resolntion™ under and by awthority of Article 7.6 commgncing “with Section Z\h 350 of Chapter 4,
Part 1, Division 2, Title §, of the Government Code of the State of Califomis, and 2l ac‘ts,
conditions and things reguired to exist, bappen and be performed precedent to and in the wspance
of this Note have existed, happened and been performed in regular amd doe e, form and
manner as requived by law, and thal this Note, together with sll ether indebtedness and
ohligations of the Distrigt, does nat exored any Hmit ;'am«;crzbcd by the Constitution or stajutes of
the State of California. Bvery caphiabized torm used herein which is nol defined herein shall have
the same meanngs a8 provided i the County Resolation,

The principal amount of the Notgs and any additioral notes which may be issued,
together with the interest thereon, shall be pavable Hom taxes, incoms, revenues, cash recelpls
and other moneys that are recejved by the District during Fiscal Year 2008-2009. As security for
the pavment of the principal of and tnterest on the Noles and any addilional sotes which may be
issued, the Distriet has pledged an amwount oqual to __ pereent (%) of the pmmpai
amount of the MNotes and any such additional notes from the the unrestricted revenues received | by
the District on or before | 2009 gn amount egual o percent { %) of the
principal amount of the Notes md ary such additional notes from the umrestrioted revenues
received by the District on or before , 200%, an amount egual to

{ %Y of the principal amount of the PMotes and am such additional notes from the nurestricled
vevenues received by the District on or before , 2009, and an amouryt equal to
percent (%) of the principal anwunt of the Notes and any such addifionsd notes from the

wrsstricted rovenues reccived by the District on or befiye _, 2008 plus an amount
sufficient {0 pay imterest op the Motes and any such additional notes and any deficiency in the
amount reqaired to be deposiied during any prior perioé from the unrestricted revenues of the
District to be received in the month ending Tune 30, 2009 {pledeed amounts being hereinafier
calied “Pledged Revenues™); and the principal of the Notes and any such additions! sotes and the
interest thercon shall constitute a first Hen and charge thereon and shall be pavable from the
Pledged Revenues, and to the exient not so paid shall be paid from any other moneys of the

Pastrict lawfully available therefor,

This Node shall not be valid or becomme obligatory for any purpose ontil the Certificate of
Authentication hereon shall have been signed by the Authenticating Agent

A2
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IN WITNESS WHEREOFE, the County of Los Angeles has caused this Mot 10 be
execited by the Chair of the Board of Supervisors, the Execntive Gificer-Clerk of the Board of
Supervisors and the Treasurer and Tax Collector by thelr manual or facsinile signature this

daw ¢ oot
i ixd},’ Bf,wm,m’ ...,UOW

COUNTY OF LOS ANGELES

B 3.

Chagr of the Boasrd of Supervisors

{SEAL)

By By,
Executive Qificer-Clerk of the Treasurer and Tax Collector
Board of Supervisors
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CERTIFICATE OF AUTHENTICATION

This Mote 15 one of the notes described i the within-mentioned Countly Beosolution and is
wig of the Los Angeles Uhufied School Dhstrict, 2008-200% Tay and Revemie Anticipstion
Notes, Series
TREASURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANGELES,

Autheniicating Agent

By:
Warne: MARK I RALADING
Title: TREANURER AND TAX COLLECTOR

A-d
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SH50,080,080
LS ARGELES UNIFIED SCHOOL DISTRICTY
County of Loz Angeles, California
ZO0R-2009 TAX AND REVENUE ANTICIPATION NOTESR, SERIES A

NOTE PURCHASE AGREEMENT

Coun of Los Angeles

?s.f,’m}s,tii Faby Hall of Adounistration
58{} West Temple Strest
Los Angeles, CA 9012

Los Angeles Unified School District
/s {3Bce of the Chief Financial Officer
333 South Beawdry Avenue

Los Angeles, CA 90071

Ladies and Gentlemen:

The undersigned, , as anderwriter (the “Uinderwritgr™) offers 1o enfer
i this Note Purchase Agreement (“Node vahmu Agreement”} wzm thr County of Los
Apgeles (the “Uounty™} and with the Los Apgeles Unified School Districf, County of Los
Angeles, a public sehool district organized and evisting under the laws of the State of Californis
{the “District”). This offer i3 made subject to written acceptancs by the County and the District
prior to 11:53% p.m., Calitormia Time, on the date hereof, and, upon such acceptance, this Note
Purchase Agreement will be Bnding vpon the County, the Distriet and the Underwriter. All
terms pot defined herein shall have the meanings soi forth in the Official Statevoent as hereipalior
defined.

i. Purchase and Sale of the Notes.

{8} The District is issning iz 2002-2009 Tax and Revemue Anticipation Notes,
Serigs A in the principal amount of 000,000,000 {the “Motes™™), dated their date of delivery, with
fntereat and principal pavable at maturily. Upon the torms and conditiens and in rehases opon
the representations, warranties and agreements herein set forth, the Underswritor horsby agreess o
purchase from the County and the Districl for reoffering fo the publie, and the County and the
Erstrict hereby agres to sell o the Underwriter for such purpose, the Notes The aggregaie
puirchase price to be paid by the Underwriter for the Notes shall be 3 { which
consists of said principal amennt of $000,000,000, plas 8 promiun of 3

(b} By Woon, Califontua time, on sthe day of the execution of thiz Mote Purchase
Agreement, the Underwriter shall deliver to or on hehalf of the County g good futh checl or a



proposal bond (“Fmancial Surety Bond”™) in the sum of one mallion dollars (31,000,000) (he
“Cinod Faith quﬁit 3, for the pcrformcme ty the Underwriter of their ebligation 1o avcept and
pay for the Notes at the Closmg, as defined below, in accordance with the provisinos of this Note
Purchase Agreement.  If the Undereriter has delivered a Pinancial Surety Bond, then the
i emi roriier shall deliver the Good Faith Depoxt fo the Connty m the form of a certified or

ashizr’s cheek oy wire fransfor by 3:30 p.my, California time, on the next business day following
the esecution of this Note Purchase A.gmzmcm, i the event the County and the Dhistricl do not
aecept this offer, the Good Faith Depostt shall be immediately returned to the Underwriter. fthe
County and the District accept this offer, the Good Faith Depmit will be retained by the County
and applied fo the purchase price of the Motes. In the event of the County’s or the District’s
inability to deliver the Noles gt the Closmng, or if the County and the District shall be unable to
satisfy the condiftons precedent to the Underenter’s obligation to purchase the Notes at the
Closing (unless such conditions are waived by the Underwriter), or if the Underwriler's
ohligation to purchase the Noles at the Closing shall be termunated for any other reason peruttad
herom, the Good Faith Deposit shall be refumned o the Underwriter.  Such povinent shall
constitute g full relesse and discharge of all clams arising owt of the transactions contemplated
herehy, except for the obligations of the Ddstrict under Section 11 In the oveny that the
Underwriter fails {other than for a reasen pormitted berein} io accept for delivery and pay the
purchase price of the MNotes on the Issug Date {as defined below), the Good Fatth Deposit shall be
retained by the Distriet as hquidated damages for such fatture and for any defaults horeunder on
the Unpderwriter’s parl and shall constitute g full rolease and discharge of all claims by the
County and the Dhstrict against the Undeorwriter, except for any obligations of the Underwriter
under Section 14,

2. The Kotes. The Notes shall be dated their date of delivery, shall manme on
2008, and shall bear inlerpst al a rate of _percent { 9%} per annum payable at matmity,
The Notes shall be as de—:fsx:.ri'ﬁed. in and shall be issued and secured pursuant to the provisions of
the resclution of the Board of Bupervisors of the County of Los Angeles, adopted on July 13,
2008 ¢the “County Resolution”} and pursuant to & Resolation of the Board of Education of the
District adopted on June 24, 2008 (the “Dhstapt Resolution” angd, together with the Connty
Resolotion, the “Resohitions”™), and  Article 7.6, Chapier4, Part i, [wvision 2, Tule s
{eommencing with Section 53850) of the California Government Code (the “Act™) The Motes
shall be registered in the name of “Cede & Co.” and delivered through The Depository Trast
Company {"DTC™Y in Kew York, Mew York

ER Use of Documents. The Distniet herehy guthorizes the Underwriter fo use, m
connection with the offer and sale of the Notes, a prelinunary officia] statement and an official
statement, in forms jomtly acceptable i the i)mm and the Underwritor, this Note Purchase
Agreemerd, the Resolutions gnd all mformetion contained hersin and itherein and sl other
documents, certificates or statements furnished by the District o the Underwriter m connection
with the transactions contemplated by this Note Purchase Agreement.

The District hereby ratifies, approves and confirms the use and distribution of the
prefoyinary official statoment of the District with respect to the Notes, duted , 2L0¥
{together with the Appemdices theretn, any documents mcorporated therein by ref ra,mt, ard any
suppicments or amendments thereto, the “Preliminary (fficial Statement™), n conuection with

the pubhic offering and sale of the Notes by the Underwriter. The District represents that it has

~
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deemed the Prebimminary Official Stalement to be final as of its date, except for cither revisions (©
or additions of the mittal poblic offering prices, iterest rates, vields 1o maturily, sciling
compensation, aggregate principal amownd, principal amoant per maturity, delivery dase, ratings,
credit ephancoment and other torms of the Muotes which depend upon the foregoing as provided
i and pursuant to Rule 15¢2-12 of the Securitics and Exchange Commission wder the Secarities
and Exchange Act of 1234, as amended {("Rule 15e2-127)

The Underwriter agrees that pricy 10 the thme the fnal official statemenst (the “(fficial
Statement”y refating in the Neles ig available, the Underemiter will make avatlsble o any
potential purchaser of the Motes, npon the reguest of such potontial purchaser, g copy of the most
recent Frelinunary Official Statement. Such Preliminary Official Statement shall be sent by first
class mail {or other equally prompt meuns) or clectronic copy posted oo an accessihle website
not later than the next business day following the date upon which each such regquest is received.

The Underwriter agress to file the Official Statement with 2 nationslly recognized
municipal securities information repository within the meaning of Rule 1522-12,

References herein o the Prelimunary Officia]l Statement snd the Official Ststement
inciude the cover page through all appendices, sxhibits, maps, reports and statements included
therein or attached thereto.

The District hereby agrees 1o cause to be deliversd to the Underwriter withnn seven {7)
business days of the date hereof, with up to bul not more than {  Ycopies of the
Official Statement for distribution. The District hereby authorizes and approves the distribution
by the Underwriter of the Official Sigtoment in connection with the public offering and sale of
the Notes. The Offiorad Stalement, together with cover pages, including the Appendices therelo,
the documments meorporatad therein by reference and any supplerents or amendmeuts thereto op
or prior to the Closing 15 herein sometimes referred {0 as the “Official Matement.” The Dastrict
hereby approves of the use and distnbution by the Underwriter of the Official Statement in
connection with the offer and sale of the Notes. The Underwriter agrees that they will not
confitm the sale of any Notes unless the confirmation of sale 13 accompanied or preceded by the
delivery of a copy of the Official Statement.

4. Public Offering of the Notes. The Underwriter agrees to make 8 doas fide public
offering of the Notes. The Underwriter reserves the right to change such public offoring price oy
yield as they deewmn nocessary n eonnection with the marketing of the Motes, and to over-gliof ar
gffect transactinns that stabihze or mamtain the market prices of the Motes at levels above those
that might otherwise prevail in the open market and discontinue soch stabilizing, if commenced,
at any hume.

5. Closimg. At 200 aam., Californda Time, on |, 2008, or such other time and on
such other date as shall have been mutuslly agreed upon by the District and the Underwriter {the

3,

“Closing™, the County will deliver o the Underwriter, through the book-oniry system of DT,
the Motes in definitive form, duly executed, and in fully registered, hoslkeentry form and will
cause the other decuments hereinafior mentioned pertainmng 1o the Notes to be delivared at the
otficers of Bond Counsel in Los Angeles, Caltfornia or at such other places a3 shall have been

mutwally agreed upon by the parties herelo, and other docwments hereinafter mentioned, and the



Linderwriter will accept such delivery and pay the purchase price thereol i immediaiely
avaitable funds o the erder of the District.

6. Represenistions Warranties and Agveements of the Distnict. The Digstrict horeby
represenis and warrants to and covenants with the Underwriter that

{2} The fHatrict i3 a public school disirict of the Stale of California {the

“State’y organized and operating under the laws thereof, and has all requisite power and

authority to conduct its business and o exeonts, deliver and perform all of is obligations
ander this Mote Purchase Agresioent and the Resolutinns.

{b} (i} At or prior o the Closing, the District will have igken all action
requited 10 be taken by il to authorize the tssuance and the delivery of the Notes; (i) the
nstrict has Al legal vight, power and authority to enter into this Mote Purchase
Agreoment, to execute the Contimuing Disclosure Certificats {defined hevewn) and
adopt the District Resolution and to perform its obligations under each such docament o
mstrument (collectively, the “Dhstniet Documents™), and 1o carry out and effectuate the
ransactions contemplated by the Disirict Doecuments; {117} the execution and delivery of
or adoption of, and the performance by the Distriet of the obligations confained i, the
District Documments have been daly authorized and such authorization shall be m full
force and effect at the tme of Closing: {1v) the Distriet Bocuments cach constitnle a valid
-zazn:"i lepally binding obligation of the District enforceable against the Distmet i

ceordance with s terms except that enforceability thersof may be himited by applicable
bauhmp’my insolveney, reorgenivation, morstorium and other similar laws for the
protection of debtors o effect, fo the agpimaim* of general prmciples of equity i
eguitable remedies are sought and to the exercse of ;;ahua& discretion in 39';\1'0;}:‘%32.4;
caszs, and to the limitations on legal remedies againgt school disinicts i the Stale of
Californig; provided that no opinion is expressed with respeet o any mdemxafication
provisions cortained hereiy; and (v the Disivict has duly authorized the conSUnIIAlion
by it of all transactions contemplated by the District Docwnents; and {vi) by all necessary
official getion the Disticl has authorized and approved the Preliminary Offtciad
Statement and the Offivial Statement and the distribution thereof by the Underwriter,

{c}  No consent, approval, amhnnzatwn icense, order, filing, registration,
qualification, clection or referendurn, of or by any person, organization, cowrt or
governmental agency or public body whatsoever ¢ required for the consummation of the
transactions contemplated heredn or horeby, oxcept for such actions 45 have heen taken or
as may be necessary 10 be laken to gualify the Motes for offer and sale under the se-called
“Rine Sky" or other securitizs laws and regulations of such states and jurisdictions of the
United States as the Underwriter may reasonably reguest, or which have nod beon taken
o1 obtained; provided, however, that the District shall not be required o subject iself ©
service of process in &y jurisdiction in which it is not so subject as of the date hereof

(i} Al Nodes will be issued only under and within the mis of the Aci, and,
1 such, are geveral obligations of the Dastrict, but pavable only out of certain taxes,
Income, revenue, cash receipls and other moneys fo be received by the Disirict
attvibutable o fiseal vesr 20082009 and legally available for the pavment thereof {the
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FO08-2009 Revenues”). Usnder the County Besolution, certain rmoneys are pledged o
payment of the Notes and any additional Notes anthorized and issued pursuani o the
County Resolution {the "Pledged Rovenues™) and such pledge coustitites a first Hen or
charge against the Pledged Rovenues.

{&} To the best knowledge of the Dhstrict, the issuance of the WNodes, the
execution, delivery and performance of this Note Purchase Agreement, the District
Resohution and the Notes and the approval of the Official Statement and compliance with
the provisiens hereof and thereof do not conflict with or constitute on the part of the
Dhstrict 2 vicletion of, or material defanhl under, the Constitution of the Sate or any
exasting law, charter, exdinance, regulation, decree, order or resolntion and do not confiist
with or result in a violation or breach of, or constitute a material defanlt under, any
agreement, indenture, morigage, lease or other instrument to which the Dhstrict 18 a party
or by which it iz bound or to which it is subjent

{f} To the best knowledge of the District, az of the thme of acceptance hereof,
there 18 00 action, suit, procesding, inguiry or mvestigation, at law or in eguity, befors
any cowt, government agency or pubhc bady, pending or threatened against the [nstet:
(i} any way affecting the existence of the District or in any way challenging the
resportive pewers of the several offices of the District or the entitlement of the officials
of the District to such offices: (i} contesting o any way the compleieness or accuracy of
the Prelinmmmary Official Statement or the Official Statemend, or any amendroonis or
suppiements thereto; (111} seeking o restrain, prohibit or xzm'f;irz the sale, issusnce o
delivery of any of the Notes, the application of the proceeds of the sale of the Notes or
the collection of revenues or assels of the District pledged or o be pledped or availgble o
pay the principal of and interest on the Notes, or the pledge thereof, or in any way
contesting the powers of the District or s authonty with respect to the Noies, the County
Resolntion or this Note Porchase Agrsement or in any way contesting or affecting the
validity or enforcesbility of the Noteg or {ivyin which g final adverse decision could
{a} materially adversely affect the consuwmmation of the transactions contemplated by this
Mote Purchase Agreement, (b declare this Note Purchase Agroement to be invalid oy
unerforceable in whele or in material part, (¢} in which a final advorse decision could
matertally adversely affect the operations of the IMalrict or (3} adversely atfect the
exomption from gross income of the interest paid on the Netes for purposes of appheable
ic:darai and State income lgxation.

{2} The andited balance sheet of the District as of Jung 30, 2006, and the
relaled sistemonts of revenues, expenditores gnd changes n Bnencial position for the
fiscal vear ended on such date, a3 sef forth in the Official Siatement, are true, complate
and correet and fairly present the financial condition of the Distriet as of such date and
the results of s operations for such fiseal year, There has besn no material adverse
change in the business, affairs, financial posttion, results of operations or condition,
financial or otherwise, of the Distriet since the date of such financial staim:-cms_ exeept
as atherwise disclosed m the Official Siatenient,

{hy As of the date thereofl the Preliminary Officis] Statonent did not contain
any untroe statement of g material fact or omit to state a matenial {act required 1o be

wn
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stated therein or necessary to make the stalomonts therein, in the light of ihe
ciroumstanves under which they were made, not mizleading,

{i} As of the date thergof, and at all times subsequent thersto up to amd
mehuding the Closing, the information relating to the District comtained in the {Mficial
Statzment (including all of its appendices and atachments) as amended or «uppiem ”’d,
at the e of cach supplement or amendment thereto and (unless subsequently agam
Q‘ﬁpph:n*mted or amended} at all thues subsegnent therete up to aud including the date uff
the Closing, and the portions of the Official Statement so supplemented or amended
(ncluding anyv financial and statistical data contained thersind dees not and will not
contain any untrue sigtoment of a material fact or omit fo state a material fact necessary io
make the siatements theremn, m 1h<, Hight of the circumsiances under which they were
made, not misleading, The District agrees that if a1 any time before the Closing any event
oocurs a8 a result of which the ()i‘h{:ial Statement as then i offect would include e any
untrie statement of 3 material fact or omit to state any fot neceasary to make the
staterments made therein not misleading in any matenial vespect, the Districs shall
promptly prepare oF Cgusce to be prepaved and furnish {at the expense of the Diswiet) an
amendment or supplement that will correct such statement or omission. The District Wiii
advise the Underwriter prowptly of any proposal 1o so amend or supplevoent the Offic
statemenyt and will effect such amendment or supplement in a foms and manner apprm ed
by the Underwriter

{i} The District undertakes that, for a period beginning with the day on which
the Motes are delivered {o the Underwriter and ending on the earlier of the twenty-fifth
{25th} day following the end of the underwriting peried, as defined in Bale 1502-12(82)
under the Securities Bxchange Act of 1834, as wimended, or the day when the Official
Stgtoment s available to any porsen from a nationally recognized mmgcipal securitics
mformation repository, 1t will (1) apprise the Underwriter of all matental developments, if
arry, occoring with respect fo the District and (1) 3 requested by the Uhudersriter,
propare a supplement to the Official Statament m rospect of auy such material event
provided, however, that the out-of-pockst costs and expensog, melndimg legal fees and
expenses, associated with providing any supeh supplement, will bhe bome by the
Underwriter. Unless atherwise notified in writing by the Underwriter, the District wuay
assume that the end of the underwriting period ocours on the date the DHatrict delivers the
Notes to the Underwrifer.

{k} Between the date hereof and the Closing, without the prioy writen consent
of the Underwriter, the District will not have issued and will oot have ’cquccte;j the
County 1o issue, any bends, notes or other ebligations for horrowsd money scept for
such borrcm ing as may be descnbed mn or couternplated by the (Mficial Statenent,

(1) The Distriet covenants that i will tske any and all action and will cause
any ansd all acnion 0 be talien v order to ensure compliance with the mrovisions comtained
inn the tax and non-arbitrage certificate desoribed in Section 11{e}(ix) hereof

s
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{my}  The District hag not been notified of any huting or proposed Hsting by the
Irternal Revenne Servic to the affect that the District i a bond issuer whose arbitrage
certtficates may net be relied upon.

iy To assist the Undorwriter n complving with Rule 1502-12, the Disrict
will undertake, pursuant o the Districr Resolution and the Contmuing Disclosure
Certificaty {as defined horein), to provide ammual reports and notices of certain events. A
description of this undertaking ¥x set forth In the Preliminary Offfcial Stajement and will
be set forth in the Official Statament. Bxoept as disclosed i the Predindnary Official
Statensent, the District has never failed o comply with any prior disclosure undeniakings
pursugnt o Rule 15¢2-12,

{0y Preparation and distribotion of the Official Satement pertaining fo the
Motes has been duly autharized by the Disinict, and the information contained therein
{excluding the statements and information in Appendiy € - "BOOK-ENTRY ONLY
SYSTEM”, and any mformation provided by the Undereriter for inclusion in the Official
Statement) 18 true and correct i all material respecis and such information does not
contain any uniroe or miskeading statement of 2 material fact or omit to state any material
fact necessary to make the staternents therein, in Hght of the circumstances under which
they were made, not misleading.

{py  Any certificates sigred by any official of the District and delivered 1o the
Underwriter shall be deemed a vepresemtation and warranty by the Dhstniel o the
Underwriter, but not by the person signing the same 1 such person’s individual capacity,
as to the statements made therein

7. Bepresentations Warranties and Agreements of the County. The County bereby
represents, warrants and covenants o the Underwriter thai:

{ay  The County is 2 political subdivision of the State validly existing under the
Constitution and laws of the State, with the right and power to (1) exerute, deliver ang
perform its obligations under this WNote Purchase Agreement and the Counly Rosolution
angd (11} execute and deliver the Motes.

by (I At or prior o the Closing, ihe County will have taken all action
requared to be taken by # o anthorize the execution and delivery of the Motes; (1) the
County has full legsl right, power and sutherity to enier inio Hus Mote Parchase
Agreement, {0 adopt the County Resolution, o execute and deliver the Motes o e
Underwriter on behalf of the District and to perform ity obligations under each such
document o bwstrament (collectively, the “County Documents™ gnd to effectunte
fransactions contemplated by the County Documents; (i} the execution and debivery oy
adoption of, and the performance by the County of it obligations coutained in the Notes,
the Connty Resclution and this Mote Purchase Agreement have heen duly authorized and
such guthorization shall be fn Ml foree and offect of the tme of the Clesing, (v} this
Mote Purchase Agregment comstifpies 2 valid and legally hinding obligation of the
County, enfurceable against the County in accordance with its terms; and {v) the Courndy

~
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has duly authorized the consummation by 3t of 2l {ransactions conlernplaied by this Mot
Purchase Agreement.

{¢) No  consent, approval,  amthorization.  order, filing,  registration,
guglification, election or veforendim, of or by any cowrt or govermmenial agency or
public body whatsoever s requived in connoction with the issuanve, delivery or sale of
the Motes or the consmmmation of the other transactions effected or w;}iompiated herein
or hereley, except for such actions as may be azcessary 1o qualify the Notes for offer and
sale under the Bloe Bky or other securifies laws and regulations of such states and
jurisdictions of the United States a3 the Underwriter may regsonably request, or which
have not been taken or obtated; provided, fowever, that the Courgy shall nst be required
to subject itself 1o service of provess in any jurisdiction m which it 15 not s subiect as of
the date hereof.

{cd} The County agrees that the Coumy will not issue any addisional notes fy
the District securad by a plodge of the same revenues a5 are plodged to pay the Nodes
except as anthorized by the County Resolution.

{z) The execution and delivery of the Notes, the exeoution, delivery and
performnance of this Mote Purchase Agreement, the performance of the County's
obligations under the County Resolution anud compliance with the provisions hereof and
thoreof by the County, as appropriate, do not and will not, m any material respect,
corflict with or constitute on the part of the County a breach of, or g default under, the
Constitation of the State, any existing law, charter, ordinance, regulatinn, court decree or
order, resolution or any sgreement, ndenture, morigage, lease or other nstnument, io
whieh the County 15 subject or by which i is bound.

{ Al authorizations, consents or approvals of, or fitings or registrations, if
any, with, gny governmental authortty or court necessary for the valid cxevution and
dehivery by the County of the Notea will have besn duly obtained or made priov to the
execution and delivery of the Notes {and disciosed 1o the Underwritery, provided,
wrwever, that no representghion 18 made by the County as 1o comphiance with federsl or
staie Blue Sky or similar sccuritizs laws of any state in connection with the offering, sale
o1 issuance of the Wotes, As used hercin, the torm “governmental authorily” vefers o any

tegislative body or governmental offictel, department, commission, board, buremy,
agency., m;immeniaiu v, hody or public benefit corporation.

{g} To the best knowledge of the County as of the time of acceptance hergof,
ne action, s, procecding or mvestigation 18 pending or threatened against the County in
any courl or before any governmental authority seeking to mestrain or eujoin the exeeution
or delivery of any of the Nedes or in any way contesting or aflfecting the vahidity of the
Uounty Resolution, the DMotes, this Note Purchgse Agreement, or the reesipt oy
application of the revenues pledged fo pay the Notes or the payment of principal and
mnterest with respect to the Notes, or contesting the powers of the County to execute and
deliver the Notes.
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{h} Between the date bereof and the Closing, without the prior writien consent
of the Underwrtter, the County will not have issued m the nawe and on behall of the
District any bonds, notes or other obligations for borrowed money except for such
borrowing as may be deseribed 1 or conteraplated by the Official Statement.

{i} Any certificates signed by any officer of the Connty and delivered to the
Undersniter shall be deomed a reprosomtation and warranty by the County 1o the
Underwriter, but not by the person signing the same in such person’s sdividual capacity,
as o the statements mwade therein,

s Covenants of the County and the Digtuer. The County and the Dastricl covenant
and agree with the Underwriter thats

{a3 The Dhstrict will punetnally pay or cause 1o be paid the prinoipal of and
ttorest on the Notes in strict conformity with the terme of the County Besolution and the
Wotes and it will fasthiblly observe and perform all of the conditions, covenants and
reguirements of the Notes and the County Besolution.  The Dhsirict will cause the
Pledged Bevenues to be deposited in the Los Angeles Unified School Distriey, 20482009
Tax and Beovenue Anticipation MNote Bepayment Account {as defined in the County
Resclution) by the dates and in the amoonts comtemplated by the County Resolution,

{b} With the sxeeption of the Notes and any additional notes authorived under
the County Resohution, the District will not imewr any indebiedness for money borrowed
that may or anst be repaid from the 2008-2009 Revenues except t the extent that such
other indebiedness will not be secured by a pledge of the Pledged Revenues or Other
Pledged Moreye {as defined in the County Resolution) that ranks prioy {0 or on g parsity
with the pledge thereof created by Section _ of the Ceunty Resolution,

{c} The County and the District will furnish such information, exzouts such
instruments, and take such other action 1w couperation with the Underwriter of and as the
Underwniter may reasonably reguest in ordsy o gualify the Notes for offer and ssle under
the Blue Skv or other seouritiss laws and regulstions or such states and jurisdictions,
provided, however, that the District and the County shall not he required to consant in
service of process in any junisdiction in which they are not so subject as of the date
herent;.

{d} The District will apply the proceeds from the sale of the Motes for the
parposes specified m the County Resolution,

(e} The District will not cause wmodification or amendment of the Connty
Besohitron without the prior consent of the Underwriter,

{3 The District bereby agrees to deliver or cause to be delivered {(and the
County agrees to cooperate with the IMstrict i connection with such delivery) 0 the
Underwriter, not later than the earlier of {3} the thind (3rd) business Jay preceding the
Closing Prate or (11} the seventh {7ih) busimess day following the date this Mete Parchase
Agreement 18 signed, printed copies of an Official Statervent substantially in the form of
the Prelimmary Qfficis] Statement, with only such changes theredn as shall have been
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acceptzd by the Underwriter, the O ounty and the Disirict in such reasonable quantitics as
may be reguested by the Underwriter in ovder to permit the Underwriter o comply with
paragraph (B4 of Rule 15¢2-12 and with the rules of the Municipa! Securities
Kulemaking Roard.

{g} The i her f:*sy g, s {o notify the Underwritor of any eveni or
agocurrence that may af tort J_ @ AnCUraly OF comp leteness of any information set forth in
the Official Statemont velating to the Dmtrm unti! the date which {s toventy-five {25) days
follwang the Closing.

() If st any thne prior o the expiration of 25 days following the “end of the
uaderwriting period” {as defined in Rule 15¢2-12), any gvent known to the Distnet or the
County relating to or affecting the Dastricl, the County or the Notwes occurs which nugh
cause the Official Satoment to contain any undnue statement of g material facl or to omit
to state o material fact necessary o make the sistements therein, in the hight of the
circumstapces under which such statoments were roade, not misleading, the District or the
County will promptly notify the Underwriter In writing of the circumstances and details
of such event. T, as a vesult of such event or any other event, it s peceasary, in the
reasonable opidon of Hawking Delaficdd & Wood LLE, Disclosure Counsel 1o the
Drstrict (“Disclosure Counsel™). o the Underwriter, to amond or supplement the Officiad
Staternent in order Lo make the statements theram, i the Bght of the circomstances under
which they were made, not nusleading, and cither shall have so advised the District, the
Pastrict and the County will forthwith cooperate with the Underwriter in the prompt
preparabion and furwishing © the Underwritor, gt the expense of the District, of 8
reasonable mumber of copies of an amendment of or 3 supplement fo the Officual
SMatement, in forny and substance satisfaciory 1o the Underwriter, which will so amend or
supplement the Official Statemsnt so that, g8 amended or supplomented, 3t will not
contaty sy wiirue statement of a material f30t or omit {o state any muaterial 5ot necessary
1o make the statements therein, i the hight of the circumstances under which they were
made, not misleading. The District and the County will presume that unless otherwise
nedified in waiting by the Underwriter, the end of the underwriting period will ocour on
the date of delivery of the Notes.

{1} To sssist the Underwriter i complying with Ruole 15¢2-12 and for the
benefit of the holders and beneficial owners of the Notes, the District will undertake o
provide antmal reports and notives of certain eventy, f material, pursuant io & coniitming
disclosure certificate dated the date of Closing (the “"Continuing I"%w,‘mun Certificate™).

9. Representations,  Warrantics  and  Agresments of the  Underwnter.  The
Underwriter represonts o and agrees with the District and the County that, as of the dule hereof
and a8 of the date of Closing:

{4} The Underwriter 1 duly authorized fo execute this Note Purchase
Agreement:

{B} The Undereriter 1o duly aunthorized 1o take any action under this Mote
Purchase Agreement required to be taken by the Undereritor; and
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{e) The Underwnier bas, and bas had, no fivancial advisory relationship {as
such tenm is defined in California Govermmnent Code Rection 5359031 with the District or
the County with respect to the Motes, and noe investmont firm controlling, controlied by or
under common control with the Undorwriter has or has had any such fnancial advisory
relationship {as such term i¢ defined m California Government Cade Soction 53590}

16, Division of Responsibiliy Between the Distct and the County. 1618 specifically
achoowledged and agreed by and between the District and the County that the County shall have
uo responstbility or Hability to enswre or provide compliance with those provisions of this Note
Purchase Agreement which are to be performed solely by the District and the District shall have
no responsibility or Hability to ensure or provide complisnce with those provisons of this Note
Purchase Agreement which are 1 be performed selely by the Coundy.

11, Conditions fo Obligations of Underwriter at Closing.  The Underwnier has
ertered into this Note Purchase Apreement in reliance upon the representations and warranties of
the County and the District contained herein and the performanvce by the County and the District
of their respective obligations hereunder, both as of the date hercof and as of the Closmg. Thz
obligation of the Underwriter to purchase the Motes at the Closing is and shall be subjort to the
following further conditions, any of which may be waived by the Underwriter i writing:

{a} The representations and warvanties of the County and the Distnict
contained herem shall be true, complete and comrect in all waterial respects at the date
hereof and at and as of the Closing, as if made at and gs of the Closing, and the
staternents made in all certifcates and other documents delivered to the Underwriter at
the Closing and otherwise pursuant berelo shall be true, complete and correct n all
material respects at and as of the Closing; and the Idsirict and the County shall be in
complisnees with gach of the respective agresments made by them in this Mete Purchase
Agreement;

{b} At and as of the Closing (1} the Official Statement, this Note Purchase
Agreementt, the Distriet Resolntion and the County Resolution shall be in full force and
offect and shall not have been amended, madified or supplemented except as may have
heen agreed to m writing by the Underwriter; (31) all sctions under the Act which, in the
opinion of Sidley Austin Lep (“Bond Counscl™), shall be gecessary In connection with the
fransactions contemnplated hereby, shall have been duly taken and shall be in fill fovce
and effect; (11} the Distried and the County shall have adopted, and there shall be i full
force and effect such additional resolutions, agreements, opinions and ceritficates
(including such certificates as may be requred by regulations of the Internal Revenue
Service in order to establish the tax-exempt character of the inlerest on the Notes), which
resolutions, agreements, opimons and certificates shall be satisfactory in foym and
substance to Bond Counsel o the District and o the Underwriter, and there shall have
been taken in connection thorewith and in conneetion with the execution and delivery of
the Notes all such actions as shall, in the reasonable opimion of each, be necessary in
connection swith the trapssctions contemplated hereby: vy all acbons wnder the
Resolutions which, in the opinion of Bond Counsel to the District, shall be necesssry in
connection with the transactions contemplated herehy, shall have been duly taken and
shall be m full force and effect; {v) the MNotes shall have been duly authorized, executed
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and delivered; and {vi} the District and the County shall perform or have performed all of
their respective obligations required under or specified in this Puwrchase Contract or the
Resolutions to be performed gt or prior to the Closing;

{¢) There i3 no action, suil, proceading, inguiry or mvestigation, at law or in
equity, before or by any court, government authorily or public body, pending or
threatenad against the District which has any of the effects described in paragraph (I} of
Section & hereof or contesting m any way the completeness or accuracy of fthe Gfficial
Statemnent;

{3y Mo order, decree or mjunction of any court of competent junisdiction, oy
any order, raling or regulation of the Securities and Exchange Commission, has been
msued or made with the purpose or effect of prohibiting the msuance, offering, or sale of
the Motes as contemplated hereby and no logislation has begn enacted, ov a hill favorably
veported for adoption, or a decision by a court esigblished under Asticle U of the
Constitation of the United States rendered or g ruling, regulation, proposed regulation or
official statement by or on behalf of the Secarities and Exchange Commission or other
goverpmental agency having jurisdiction of the suhiect matter has been made or issaed,
to the effect that the Notes or any othar securities of the District or of any similar body of
the type contemplated herein are not exempt from the registration, qualification or other
requireiments of the Securittes Act of 1933, as amended and as then i effect; and

fey Al orprior to the Cloging, the Underwriter shall have received three copies
of the following documents, in cach case dated at and as of the Closing and satistactory
1y form and substance o the Underwriter:

{1} An approving opiion of Bond Counsel as to the Noies, addreased
to the County, the District and the Underwritor

(it} A supplemental opinion of Bond Counsel, addressed to the
Underwriter, to the effect that:

{A}  This Note Purchase Agreement has been duly anthorized,
executed and delivered by the County and the District and, assuming due
authomzation, execution and delivery by the Underwriter, constitutes the
valid and binding agreement of the County and the Dastrict, enforceable in
accordance with s terms, oxcept as the enforcement thereof may be
limited by bankruptey, insolvency, roorganization, arangement,
moratorinm and other laws affecting the enforcement of creditors” righis
generally and by the application of eguitable prnciples (regardless of
whether such enforceability 15 considered n eguily or at law), o the
exercise of judicial discretion in appropriate cases, and o the Hmitations
on legal remedics against school districts In the State of California and
gxeepd that no opinion is expressed with reapect 0 any indemnification o
contnbuiion provisions gontained thevein, and
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(B  The stgtemonts contained in the Official Statement under
the captions “INTRODUCTION - Authonty for Issuance; Purpose” - and,
~ “Becurity for the Noptes,” “THE NOTES,” “SECURITY FOR AMND
SOURCES OF PAYMENT OF THE NOTER ~ Authonty for Issuanee,”
and — “Recurity for the Wotss,” "TAX MATTERR” “LEGAL
MATTHERS” and “LEGALITY FOR INVESTMENT IN CALIFORMIA)
insofar as sach statoments purport o summarive corigin provision of the
Notes, the County Resolition, the District Resolution and Bond Counsel’s
opinion relating to cevtain fodoral and State tax matiers relating to the
Notes, present an accurate suwmary moall masterial respects of such
provisions and opimons.  Further, the statements contained under the
capition “TAX MATTERS” present an gecurate summary of their legal
opinion relating to the exchusion of mtgrest on the Notes from gross
income for federsl income tax purposes and the exempion of sach inierest
fromy State personal wncome (axes;

{1y A cortificate signed by an appropriste offivial of the District o the
effect that {1} such official iy authorized o execute this Note Purchase Agrooment,
the Official Swatement and the Contimung Disclosure Certificaty; () the
representations, warranties and agreements of the Thatrict herein are e,
complete and correct i all material respects as of the date made and ag of the
Closing; (111} the Tistrict has performed sl it obligations required under or
spegifted i the District Resolution and this Note Purchase Agresment fo be
performed at or prior to the Closing: {1v} to the best of such official’s knowledge,
no ltigation i3 pending (with service of process having been accomplished) or
threatenad {either in state or federsd courtsy: {A) seeking to restram or enjory the
exection, sale or delivery of anv of the Notes, (B} in any way coptesting of
affecting the authority for the oxecution, sale or delivery of the Notes, the
Continuing Disclosare Cortificate ur this Note Purchase Agreement, or (C) in any
way contesting the existence or powers of the District (but in beu of or in
conjpnetion with such certification the Underwriter may, in their sole disoreting,
gocept from Bond Counsel thetr opinion to the effect that the issues rased in any
such pending or threatened lifigation are withouwt substance and that the
sontentions of all plaintiffs therein are without merit); {v) the (ficigl Satement
amd the Notes have been duly executed and delivered; {(vi) the exgeution and
delivery of the MNotes and the approval of the Officiad Statement and conphiance
with the provistons on the Distriet's part contgined herein and therein will not
result in the creation or imposition of suy ten, charge or other seourity mierest or
encumbrance of any nature whatsoever upon any of the properties or assets of the
Distriet under the terms of any law, administrative regulation, judgment, decree,
loan agreswent, indenture, bond, note, resolution, agreement or other Instrument,
gxeept as sot forth o the District Resolution and the County Resclution and
{vii} such official bas reviewed the Official Statement snd on such basis certifics
that i1 does not contain any mtnue statmments of & material fact ard does not nmit
to state any malenial fact necessary to make the statements therein, i Bght of the
cireumstances under which they ware made, not misleading; zach of ihe
conditions hsted in Section 11 of thix Note Purchase Agreement reguired o be



satistied by the District has been satisfied on the date hereof and the Distriet s not
aware of any other condition of this Notwe Purchase Agreement that has not been
satisfied on the date herend, and (wiil) the Motes being delivered on the date of the
Closing to the Underwriter under this MNote Purchase Agreement substantially
conform to the descriptions therenf contained in the Resolutions and this Note
Purchase Agreement;

{iv}y A certificale signed by an appropriate official of the County o the
gffect that (1) such official ia &utherﬁzui s execute and o approve this Nede
Purchase Agreoment, (1) the represeniations, agrooments and warrantics of the
County hersin are frue and correct in all ma,teviai respects as of the date of
Closing, (11} the County has complied with al} the terme of the County Resolution
aud this MNote Purchase Agreement o be complied with by the Connty pricy o oy
concurrently with the Closing, (ivy o the best of such ommdﬁ knowiledge, no
ligation s pending in which service of process has been completed against the
County or threatened {either i state or federal courtsh (A seeking to restrain or
enjoin the oxecution, sale or delivery of any of the Notes, (B} in any way
contesting or affecting the authority for the execution, sale or delivery of the
Notzs or this Note Purchase Agreement, or {C) in any way contesting the
exisiense or powers of the County, {v) such official has reviewed “APPEMDIN F
- LS ANGELER COUNTY TREASURY POOL” to the Official Statement and
on such basis vertifies that “APPENDIX F — LOS ANGELES COUNTY
TREASURY POOL” does vot contain any untrue statemenis of a matertal faet or
onyit 1o state o materzal fact concerning the County reguired to be stated therein or
nevessary t© make the statements concerning the County therein, tn light of the
civeumstances in which they were made, not musleading, {vi) each of the
conditions Hsted m Section 11 of this Mote Purchase Agreement reguired 1o be
satiafied by the Connty has been satisfied on the date thereof and the County is
net gware of any other condition of this Note Purchase Agreoment that has not
been satisfied on the date thereol, and {va) the Notes bemg deliversd on the date
of the Closing to the Undeorwriter under this Note Purchase Agremment
substantially mnfmm te the descriptiong thereof coptained in the County
Resolution and this Mote Purchase Agreement;

(¥} Evidence satisfactory to the Underwriter that gt and as of the
Closing, the Motes have the same ratings from Moody's Investors Service and
Standard and Poor's Rating Services, a Division of McGraw-Hill Companies, Inc.
as were used on the date of pricing o determine the inlerest rate for the Motes,

{viy A certificate, together with a fully executed copy of the District
Resolution, of the Executive Officer of the Boarnd of Bducation o the effect than

(A  Such copy is g true and correct copy of such District
RBesolotion; and
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(B} The Distncl Resolution was duly aciopm o and has not been
modified, amended, rescinded or revoked and is in fildl foree and effect on
the date of the Closing,

{vity A cerfificate of the appmpﬂ gte offietal of the District evidencing
the District’s determination vespecting the Prelimnary Official Siatoment i
aecordance with Rule 15e2-13;

{viity A fully exs cui{ﬁd capy of the Couniy Reso iwmn certified by the
Bxeoutive Officer-Clerk of the Board of Supervisors of the County,

(ix} A tax and pon-arbitrage cerificwie from the Disirict i oo and
substanee satisfactory t© Bond Counsel and the Underwriter, signed by an official
of the District:

{x} A cerdificate of the Couniy confiroung that the section of the
Official Swtement antitled “APPEMDIX E - The Los Angelea (oumv Pooled
Surplus rvestments” 15 complete and acowate in o}l material respects

{xi}y  The Continuing Disclosure Certificate substantislly m the fonp
attached © the Official Statement, duly executed by the Disirict

{xii}  An opinion of the counsel to the District, dated the date of Closing
and addressed to the District, the Comnty and the Underwriter, in fa"rz and
substance satisfactory to the Underwriter, to the offect that such counsel has
reviewed the Official Statement and such other documents and insiruments as
such counsel desmed appropriate in comection with the delivery of such
counsel’s opinton and that

{AY  the District is a public school district organized and validly
existing under the Constitntion and the laws of the State;

{B}  the District Besoluion approving and avthorizing the
execution and delivery of the Note Purchase Agreement and the issuance
of the Motes was duly adopted at a weeling of the governing body of the
Dhstrict that was called and beld pursuant to law and with sl public notive
reguired by low and af which a quorum was presemt and acting at the tinw
of gdoption;

{7y the District T the full right and lawful authority to enter
into and perform its dutics and obligations under this Note Purchase
Agreemerst, the Continuming Disclosure Certificate and the Dhstriet
Resolution and to muthorize the execution of the Notes;

(I3 fo the best knowledge of such counsel, there is no action,
swi, proceeding, nguiry or mmvestigation, ar law or i equity, before or by
any cowt, governmental agency, public bowrd or body, peudmg or
threatened against the District {a) atfecting the oxistence of the District or
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the titles of its officers to thelr respective offices; (b} sesking to ;:smium
restradny of enoin 'E exciution of the Mote Purchase Agreeraent; {¢)in
any way contesting or szccimﬂ the validity or enforpeability of ?;c: {otes,
the MNote Purchase Agreement or the Dhistrict Resoluting; or (4} contesting
the powers of the Disirict or s authority 1o enter into, adopt or perform s
chligations under anv of the foregoing, buwluding, but not Hmited o, the
consumpmation of the transactions contemplated in the Official Statement,
or contesting n any way the completeness or accuraey of the Preliminary
Offictal Statement or the Official Sietement, or any amendment or
supplement therety; and

{£y  the execution and delivery of the Motes and the approval of
the Official Siatement and compliance with the provisions theyeof and
bereof, under the cireumstances contomplated thereby and heveby, do not
and will not in any respect conflict with or constitute op the part of the
Distriet a breach of or defaudt undey any sgreoment oy other Insinument o
which the Disirict is a party or by which it 15 bound or any existing law,
regulation, court arder or consent decres to which the District s subjecy;

{¥y  counsel to the District is not represeuting the [Mstricl m
commection with any Htigation of any nalure {0 restrain or enjoin the
execution or delivery of this Note Purchase Agrecomert, the Nodes ot any
of the procesdings taken with respect 0 the tssuance of the Notes, the
application of monies to the payment of the Nodes or in any manner
gquestioning the proceedings and authority under which the Notes ware
anthorized or challenging the validity of the Motes, the exisience or
boundaries of the District or the title of the officials of the District whe
have goted with respect to the procecdings for the wssmanee of the Motes on
behalf of the District to their respective offices; and

o

3y the Official Statement has been duly approved by the
District.

{xii1}  An opinion of the counsel to the County, dated the date of Closing
and addressed 1o the Underwriter, in form and substance satisfactory o the
Underwriter, to the effect that:

{A}  the County i3 a political subdivision daly orgenired and
validly existing under the Constitution and the laws of the State;

{8y  the Comnty Resolution spproving and authorizing the
gxecution and delivery of the Mote Purchase Agresment and the issuance
of the Notes was duly adopted @t a mesting of the governing hody of the
County that was called and held purenant {0 law and with all public notice
reguired by law and gt which a quorom was pf‘nefﬂ, and acting af the tme
of adoption; and sad County Resclution have not been modified,
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amended, rescinded or vevoked and are n full foree and effect on the date
hersof

(C}  to the best kunowledge of such counsel, there 15 no actioy,
sur, proceeding, inguiry or investigation, 8t law or in eguity, bafore or by
awy court, govemmental agency, public board or bedy, pembing or
threatened against the County (a) affecting the existence of the County or
the titles of ite officors whu have acted with respect to the proceedings for
the iasuance and sale of the MNotes to their respective offices; (b) seeking 1o
pmh}bzi restrain or enjoin the exeontion of the Mote Purchase Agrecment
or the wssuance of the Motes or 1 any way contesting or alfecting the
validity or enforceability of the Notes, the Nete Purchase Agresmment or
the County Resohution; (o) contesting the powers of the Counly or its
authority to enter indo, adopt or perform itz obligations under the County
Resolution or the Note Purchase Agreement with respect 1o the issnance
amd sale of the Notes; or {d)sesking {o restrain or enjom the levy or
collection of tax revenues pledged for the Notes;

{13y the Noie Purchase Agreement has been duly authorized,
executed and delivercd by the County and the MNotes have been duly
authorized by the County, executed by the County on hehalf of the District
and delivered by the County and, assuming due authorization, execution
ans delivery by the other parties thereto, the Note Purchase Agroement
will constituie 2 legal, velid and binding asgreement of the County
enforceable against the County I accordance with vis terms, except as the
enforcement  thereof may be limsted by bankrupicy, msolvenvy.
reorgavization, moratorimm or other laws affecting the enforcement of
creditors” nights generally, by the ap;zeiicatim} of eguitable ‘p‘fi*z{;i‘sif.’“ and
by Hmitations on ramedies imposed n actions ggainst public enlities in the
State;

{xivy An opinion of Dizclosure Counsel, dated the date of closimg and
addressed to the District and the Underwriter, to the effect that without having
undertaken to determing independently the scouracy, completencss or fairmess of
the statements contained in the Officis] Stalament and hased upon the mformation
made availzble to them in the conrge of their participation in the preparation of the
Official Slatement as Disclosure Counsel, no fact has come o thelr gitention
which would cause them o bheliove rhat the Official Staternent {'czx-':iudi*w
therofrorn the information relaling to DTC and the book-eniry system, aud the
fmanciad siatements and the statistical datg inchuded in the Official Statement, and
the appendices thereto, gs to which no opinton need be expressed), as of the date
thereof and the Closing Date, contained any untrue statement of a material faot or
onitted to stale g mau:rm} fast nocessary i order to make the statesnents made, in
the light of the circumsiances under which they were made, not misleading;

{xv} Such additional legal opwons, ocertificates,  pmo cvung
mstriments and other documents as the Underwriter or Bond Counsel ma

i
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reasonably request to evidence compliance by the County, }g District and the

Paying Asgent with legal requarements, the rruth and accuracy, af and as of the
Closing, of the represemiations, warrapntiss and agreements f:s? tz';'f“ nstnict and the
County herein contained and the siatemoents contained in the Official Statere $3R
and the due performance and satisfaction by the Distrietf and the County at oy prior
o such time of all agreements then © be performed and conditions then to be
satisfied by the Distriet and the County.

i ﬁ';e County and/or the Distriet shall be unable to satisfy the conditions to the
Underwriter's oblipations contained in this MNote Porchase Agreement or if the Underwriter’s
obligations @h&i" b ferminated for any reason penmitted by this Mote Purchase Agreoment, this
Note Purchase Agreamend may be cancsled t fry the Undorwriter gf, or at any tme privy to, the
time of Closing, Notice of such cancellation shall be given to the County and the Distret in
writing, or by telephane or electronic communication, confirmed in writing.  Notwithstanding
any provision herein to the comrary, the performance of any and all ebligations of the County
and the District hereunder and the performance of any and all conditivns comamed herein for the
benefit of the Underwriter may be waitved by the Underwriter,

12, Termnstion of Oblizgtions of Undorwrter. I the Distriet or the County shall be
unable to satiefy the wndzt;ims to the obligations of the Underwriter st forth in Section 11, this
Mote Purchase Agreement may be termanated by the Underwriter by notice 1o the District and the
County af, or ai any time prioy to, the Closing. Notwithstanding amy provision bersin o the
conirary, the parfem}ame of any and all conditions contained hersin for the benefit of the
Underwriter may be watved by the Underwriter in writing in their sole discration.

n

The Underwriter shall also have the right {o terminate, in their sole discretion, afiey
compitation with the District and the County, thelr obligstions under this Note Purchaes
Agreement, by notice to the Disirict and the County al, or any time prior to, the Closing
hetwoen the date hereof and the Closing: {1} legisiation is enacted by the Congress of the Unite
States, or by the legishabure of the State, or introduced in the Congress or reconmended for
passage by the President of the United States, or 3 decision renderved by 2 pourt of the United
:mm or the Staie or by the United States Tax Court, or an onder, roling, regulation {final,

ipmporary of proposed) or official statement issued or made {A) by or on behalf of the United
‘sm"r‘a Treasury Diepartment, or by or on behalf of the Inlemsl] Revenue Service or other feders!
or Bate authority, which would have the purpose or effect of changing, directly or indirzctly, the
federal meome Lax CORBRGUENTES OF State tax conseguences of inferest on obligations of the
general character of the Motes in the hands of the holders thereotl or (B) by or on behalf of the
Necurities and Exchange Commission, or any sther governmental agency having jurisdiction
over the subject matter thereof, to the effect that the Notes, or obligations of the goneral characier
of the Wotes, including any and all underlying arvangements, are not exempl from regisiration
undey the Securities Act of 1933, as amended; (1) the declarauion of war or engagement in major
nulitary hostilines by the Untled States or the ocourrence of any other national or mternational
cmyergency o calamity or crisis velating to the offoctive operation of the government or the
financial community in the Untled Siates; (i) the declaration of & general banking moratoriom
by federal, New York or State suthoriies having jurisdiction, or the pencral suspension of
trading on any pational securities exchange or fixing of minimum or mavimum prices for irading
or maximum ranges for prices for securities on any national securiiies oxchange, whether by

“{.
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virtne or o defermination by that exchange or by order of the Securities and Fxchange
Coanmission of any other governmental suthority having jurisdiction, or & material disruption in
commercial banking or secuniics settlement or clearance services shall have ocourred; (v the
mnposition by the New York Stock Exchange, other nationsl securitics exchenge, or any
govermmental authority, of any material restrichions not now 1 foree with respect o the Notes, or
obligations of the general character of the Notes, or scourities generally, or the material increase
of any such restrictions now in force, including without limitation restriclions with respect to the
extension of credit by or the nel cepital requirenents of underwriters or broker-dealers: (V) an
order, decree or injunction of any court of competent junisdiction, or ordey, filing, regulation or
official statement by the Securities and Exchange Commission, or any other governmenta
agency having mrisdiction over the subject maiter thorzof, issued or made o the effoct that the
issnance, offering or sale of obligations of the general character of the Notes, or the issnance,
offering or sale of the Notes, as contemplated hereby or by the Offictal Slatoment, s or would be
wy vindation of the Federal securities taws, a5 amended and then in effect; (vi) the withdrawal or
downgrading of any rating of the Districl’s cutstanding indebtedness by a pations! rating sgency,
or {vii} any event occurring, or information beconting kpown which, in the reasenable judgment
of the Underwriter, makes unirue in any waterial adverse respect any statemuent or mfonmation
set forth in the Official Stalement, or has the effect that the Official Stafemens contang any
ontrue statement of a material fact or omits to stale a material fact required o be stated theren oy
necessary to make the statements made therein, in the Hght of the circwmstances under which
they were made, not misteading.

13, Counditions to Oblications of the Diastrict. The performanee by the County aud the
District of their obligations under this Note Purchase Agreement with respect 0 issnance, sale
and delivery of the Motes o the Underwriter 15 conditioned upon (1) the performance by the
Underwriter of their obligations hereunder angd {11} receipt by the Distvict, the County and the
Underwriter of opintons and certificates being dehivered at or grior io the Closing by persons and
entities other than the Distriet.

14, Expenses.

{4} Unless the obligations of the Underwriter under this MNote Purchase Agreement
are forminated by the Underwriter at or prior to the Closing for any reason permitted by this Note
Purchase Agreement, the Underwriter shall pay gll of their own expenses {including that of their
ovwn counsed and any legal fees relating to qualification of the Notes under any siats Blue Sky
lawsy mncident to the purchase and rosale of the Notes and shisll further pay the following
expenses: {1} DT costs and fees; (1) the fees pavable o the California Debt and Investment
Advisory Commission, (111} Dalnet/Dalcomp foes: and (v CUSIP Bureau charges.

by I the obliganioms of the Underwriter under this Note Purchase Agreement are
terpinated by the Underwriter at or prioy to the Closing for any roason permitted by this Note
Purchase Agreement, the District shall pay all the Distriet expenses, including those assumed by
the Underwriter under paragraph (g} of this Ssction.

{3 The Dnstrict shall pay all fegal expenses of the Underwriter incurred by reason of
any Lligstion between the Underwriter and the Distriot regarding this Note Purchase Agresment
i which there is an adverse legal determination against the District and the Usderwriter shall

iv
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pay all lepal expenses of the Distriet incwred by reason of any Htigation between the
Underwriter and the Idstrict m which there is an adveorse legal determination against the
Underwriter,

15, Hodices.  Any notive oF other communication fo be given under this Note
Purchase Agreement {other than the acceplance hereof as specificd in the first paragraph herent)
may he given by delivering the same in writing, if 1o the County, to Treasurer and Tax Collzctor
of Los Angeles County ar 437 Kenneth Habn Hall of Administration, 540 Wesi Tomple Stree,
Los Angeles, OA 40012 if to the District, to Chief Financial Officer, Los Angelss Unified
School District at 333 South Beaudry Avenue, 26% Floor, Los Angeles, CA 9G071; and if 1o the
Underswriter, to R : DA , or 2t such other
address as shall be desipnated by the District or Underwriter, ag applicable, in s wrilfen notice to
sach of the other parbies,

i§:3 Severability. In the event any provision of thiz Mote Porchase Agreewnent shall be

held invalid or urenforceable by any court of competent furisdiction, such holding shall not
yvalidate or render unenforcesble any other provision hereof

V7. Parties i Intorestt  Survival of Representations and Warranties.  This Note
Prarchase Agresment when accepted by the County and the District in wriling as herstofore
specified shall consttute the ontire agreement among the County, the Distniet and the
Underwriter (including their respective successors aund assigns). Mo other person shall soquire oy
have any night hereunder or by virtue hereof. Al of the represoniations and warranties of the
County and the District in this Note Purchase Agreement shall remmain operative and in full foree
and effect regardiess off {a) any wvestigation or any statement 1 respect thereo! made by or on
hehaif of the Underwriter, (b} delivery of any payment by the Underwntgr for the Motes

hereunder and {2} any terminall “this Note Purchase Agreoment,
hereunder and {0} any termination of this Node Purchase Agréoment

18. Exerution in Counterparts. This Note Purchase Agresment may be exeruled in
counterparts, each of which shall bo regarded g8 an original and il of which shall constitute one
amd the sgme document,
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19, Apphcsble Law. This Note Purchase Agresment shall be intorpreted under,

governed by and enforced 1 accordance with, the laws of the Sate.
Very truly vours,

UNDERWRITER]

By

Name;

Title:

The foregoing 18 hereby agreed to and accepted
as of the date first above writien:

COUNTY GF L.OS AMGELES

Hye

Treasurer and Tax Collector
Approved as o form
BAYMOND G, FORTNER, IR,

COUNTY CQUNSEL

By

Deputy County Counsel

LOS ANGELES UNIFIED 8CHOOL DISTRECT

By,

Megan K. Beilly
Chief Finanoal Officer

21
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LS ANGELES UNIFIED SCHOOL DISTRICY
Board of Education Report

Report Numben: $97-47/08

Bate: June 24, 2008

Subject: Tax and Revenue Anficipation MNotes {TRANs) to Finance Cash Flow
Defiaits

Responsible Stafft

Name Timothy Rosnick
Office/Division Director, Treasury and Accounting Controls
Telephone No. {213)241-7930

A EXECUTIVE SUMMARY

Action Proposed: The Board is requested to (1) approve the attached resolution
{Attachmoent A) suthorizing the preparation and sale of not to
exceed $950 million of 2008-200% Tax and Rovenue Anticipation
Moteg, Serigs A {the “TRANS") in one or more seriss to fund
temporary cash flow deficits i the General Fund and costs of
tsspance and direct certain actions in connection therswith, (2}
approve the form of the Preliminary Otficigl Statement and other
legal documents for the transaction, {3) authorize the sale of the
TRANs by negotiation with a team of underwniters fom the
Dhstrict’s wnderwriting ponl, (4) direct the Chief Financial Officer
and other Officers of the District to assemble the financing team for
the upcoming fransaction 1o be comprived of Tamalpais Advisors,
Ine. - Kelling, Northoress & Nobrigs, Finaneisl Advisor; Sudley
Austin LLP, a5 Bond and Tax Counsel; Hawkins, Delafield &
Wood LLP, as Disclosure Counsel; the County Tregsurer-Tax
Collector as Fiscal and Faying Agert and Banc of America
Securities LLC, Lebman Brothers, Morgan Standey & Co
Incorporated and Samuel A, Bamidrer & Co., e, a3 Underwriters,
and (5} muthoriee the Budget Services and Financial Planming
Division to make the necessary budget adjustments o veflect the
anticipated TRANs receips.

Staff Staff recommends approval of the sctions above to allow financing of
Recommendation and  temporary cash flow deficus in the most cost effective nnmer. Timing
Ratioaale: is critical as cash flow deficit are sxpected o begin in August,

Bd. of Bd Ry Mo, 4970708 Page 1ol 7 Hoard of Education

June 24, 2008



LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Education Report

Background: Like many public agencies throughout California, LAUSED experiences
temporary cash flow deficils doring the fiscal vear. The biggest single
factor is that the District roceives gbout 11.% of is revenme from praperty
taxes bl said taxes are vollected and made avatlable primartly in
Diccomber and Aprl of each fiscal vear. This causes temporary cash flow
deficits until the property taxes are received. In addition, the State is
delgving the payment of the July apportionment until September in 2008~
(%, thereby creating a cash deficit early in the fiscal year,

There are three cash management wols that could be used 10 addraess the
temporary deficits; 1} nfermnal borrowing from other District funds; 23 a
Hne of credit with & commercial bank; and 3) issuance ofa TRAMs, The
Drstriet bas found TRAM: © be the most cost-effective approach. In the
current roarket, the TRANs cost would be about 1.65%; 8 commercial bank
Hne of credit would cost about 3,40%; and the loas of interest carnings on
internally borrowed finds at the current LA, County pool rate would be
somewhat less than the latest 3.53% pool rate.

The Ixsinict has vsed g competitive sale method for s TRANS for several
years. While this approach has been very cost sffective, & negotiated sale
is preferred this year bocause the Dhisiviet’s Fiscal Year 200607 gudit is
late, the District’s Second Interim had a qualified certification, and the
State budget situation is dire. Megotisted sales sllow Underwriters to pre-
warket the bonds. Finance i confidens this approach will result in an
orderty TRANs sale at 3 market rate of wterest,

Finance 15 recommending issuawe of the TRANe by the end of July o
fnanee projected deficite in August.

Policy Implications: Thiz action i« in compliance with the District’s Delyt Poliow.
Budget Inmpact: Providing compliance with RS guidelines, sarnings from wvestment of

the proceeds wre expected 1o offset the cost of the TRANs. I guidelines
are not met, the Distriet wounld forfoit transaction coste (about 8230,000}

Essues/Considerations:  Timing is critical due to defivits beginning n August 2008,

Effect of “yes” vote: Dristrict will igsue TRAMSs to cover cash flow deficits.
Effect of “an” vote: Dhatrict will cover cash flow deficits in more costly manner,
Bd. of Bd Rpt No., 49741708 Fage 2 of 7 Board of BEducation
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EOS ANGELES UNIFIED SCHOOL DISTRICY

B. BOARD REPORY

Action FProposed:

Expsected OGutcomes:

Beard Options snd
{onseguences;

Policy Implcations:

Budget Impacis

Board of Education Report

The Board is requested to (1} approve the attached resolution
{Attachment A} authorizing the preparation and sale of not to exceed
5930 mithon of 2008-2009 Tex and Bevenue Anticipation Notes,
Series A {the “TRAN"} in one or more series to fund temporry
cash flow deficits in the General Fund and costs of issuance and divect
cerfain getions m connection therewith, (2} spprove the form ot the
Preliminary Official Statement and other legal documents for the
transaction, (3} suthorize the sale of the TRANS by negotiation with
a team of underwriters from the District s underwriting pool, (1)
direct the Chief Financial Officer and other Officers of the District to
assemble the financing team for the upcoming fransaction o be
coraprised of Tamalpais Advisors, Inc. — Kelling, Northoross &
Nobrige, Financial Advisor; 8idley Austin LLP, as Bond and Tax
Counsel;, Hawlans, Delafield & Wood LLP, ag Discloswre Counset;
the County Treasuwrer-Tax Collector ax Fiscal and Paving Agent and
Banc of Americs Securities LLC, Lehman Brothers, Morgan Stanley
& Co. Incorporated and Samuel A, Ramirez & Co, Inc., a3
Underwriters, and (5 authorize the Budget Services and Financial
Planning Division o make the necessary budget adjustments to reflect
the anticipated TRANg receipis.

Mitigate the bupact of temporary general Fund cash flow deficils in the
wost cost-effective manner and Hlely at no net cost 1o the District

The Board may approve the financing tearm, the sale of the TRAMs on
negotiated basis, the Besolution, the Preliminary Official Sislement and
the other docurments so that the TRANS iswuance can be executed a3
timely as possible,

The Board may prefer (o finance the cash deficits through internal
horrowing or g e of credit with 4 commercial bank. These options,
however, would result in additiona! budgetary costs.

This action has been reviewed and is in compliance with the District’s
eyt Policy.

The IRS rules regarding TRANg allow an issuer to invest the TRANs
proceeds and keep all or a portion of the interest earnings, under certain
conditions, so that an issuer does not incur g net cost and may even be
able to generate a net benefit. Because of this, it is expected that theve
will be no net cost associgted with the TRANs but, in the event the

B, of B Bpt No., 49707418 Page 3 of 7 Board of Education
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LOS ANGELES UNIFIED SCHOOL DISTRICT

fssues and Analysis:
i1 Mo legal issnes

U Legal informative
attached

B4, of Ed Bpt Neo. 497076

Board of Education Heport

Dhstrict’s actos! cosh performance does not meet the IR guidelines, the
[Hatrict would forfeit the costs of the transaction {about 3230000y

The Chief Fingneial Officer has prepared an Informative wnder separate
cover, dated as of Tune B, 2008, that provides background on TRANs gs
well as a summary of frequently asked Questions and Answers rogarding
TRANs. Below is further discussion of issues and analysis,

Like many public agencies throughout Califorma, LAUSD experionces
temsporary cash flow deficits during the fiscal vear. The biggest single
factor is that the District receives about 11.0% of its revenue from
property taxes hut, per State Board of Equalization property tax collestion
rules, suid taxes are collected and made available to agencies ke LAUSD
primarily in December and Apnil of each fiscal year, This causes
temporary vash How deficits until the property taxes are recetved. I is
important to note thet the cash flow deficits are NOT o sign of credit
weakness; rather, the deficits are a result of the delay in receipt of
property taxes until well into the fiscal vear, In addition, in the upcoming
fiscal yoor, the State is delaying the payment of the hudy sppordonment
until September, thereby oreating 2 cash deficit 1n the early part of the
fiscal year.

There are three cash management tools that could be used v sddress the
teraporary deficits: 1) infernal borrowing from other Digtaict funds; the
advantage of this approach is that it 13 easy o do, but the disadvantage 18
that it potontially disrupts the openations of such funds as the workers’
comyp, copital outlay, huilding funds and others and i means a loss of
interest egrnings on the burrowed funds; 2) a short-term line of credit with
a commercial bank; the advantage of thix approgch 8 the ease of duing the
sransaction, but the disadvantages are the intersst rate {which would be
higher than the interest rate on a TRANS, discussed next) and the fact that
banks do not always offer this product; and 3) issuance of a TRANK, the
advantages of which are low interest rates and no net cost to the District,
while the disadvantage is the significant amount of staff time needed o
execute the ransaction.

in the current market, the TRANs cost would be abowt 1.85%; 8
commercial bavk line of oredit would cost about 3.40%:; and the foss of
interest earnings on internally burrowed funds at the current LA, County
pool mte would be somewhat less than the latest 3.533% pool rate as of
April 30, 2008, as interest rates have been falling since April.

Based on evahuation of the three financing sltornatives sver the years, the

(38 Page 4 of 7 Hoard of Education
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LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Education Report

District has found TRANE 1o be the most cost-effective approach.
LALIRDY hag issugd TRAM: anmwually from Fiscal Year 1982-83 10 1985.
86 and in every fzcal vear since 199491 to fund timing differences
between receipls and disbursements,

LAUSD s 200708 TRAMs were ssued n the amncunt of 6800 miiBon and
are scheduled © be repaid on December 29, 2008,

The District bas wsed 4 competitive sale method for its TRAM: for several
vears. This approach has been very cost effective, as i takes sdvantage of
competition among all of the major note underwriters in the municipal
market. A competitive sale regquires the fransgetion to be very “vamlla”
without any aspects that could cause investor credit concerns. Due to the
fact that the District’s Fiscal Year 2006-07 gudit is late, the Districts
Second Interim had 8 qusiificd cortification, and the State budget situation
is dive, Finance recommends that the TRANs be sold on a negotiated basis
this vear, This method of sale selects the underwriters ghead of time to
assist the Distrivt in pro-marketing the TRANg and making sure the late
audit, gualified certification and Siate bodges situation are fully dincussed
by the District with the major TRANS inveators. Finance is confident thig
approach will resoll in an orderdy TRANS sale at & market rate of mntorest.

Finance is reconunernsing issuance of the TRAMs by the end of July. This
will enable the District to finance the imtial cash defict caused by the
Siate’s delay of payment of the July apportionment until September.

The Chief Financial Officer recommends the following team of firms
from the financial advisor, bond counsel and underwriter benches o
execuie the TRANs. Tamualpaeis Advisors, Inc. — Kelling, Narthoross &
Mabriga, as Financial Advisor; Sidley Austin LLP, as Bond and Tax
Counsel; Hawkins Deladield & Wood LLP, as Disclosyre Counsel; and
Banc of America Securities LLC, Lehman Brothers, Morgan Stanley &
Cea. Incorporated and Samuel A Ramirez & Co, Ine., as Underwriters,

Finally, the Chief Financial Officer recommends that the Bognd approve
the Resolution and the forms of the Prelimunary Ofhicial Statement and
other legal documents that are needed i order to market the TRANSs.

{Conmitise N.A.
Information:
RBd. of Hd Rpt Do, 497-47-08 Page Sof ¥ Haard of Bducation
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Reporting Staff will report back w the Board on any action taken, and on the resulis
Reguirements and of the sale of the TRANs.
Benchmarks:

Accountable Staff: Chief Finnncial Officer

Applicable Board M.A.

Dielegations:
Superintendent’s Hone,
Comments:

Miscellancons Issuey None,
angd Matters:

T} Bezegregation

Pmpact Statement

attached

01 Bivigion of
Avcountability and
Svstemwide

Performencs

g Informative

Respectfully submitted,

DAVID L. BREWER Il
Superintendent of Schoal

APPROVED &
PRESENTED BY: APPROVED BY:
¥ {
44 4 g ;
g % f H j k {\
,,~'/‘°{fi// < N (VY ﬂjj Iy
v A M
MEGENE REHLY R, JAMES MORRIS
ChiefiFimertial Officer \ Chief of Staff
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fome 24, 2008



LOS ANGELES UNIFIED SCHOOL DISTRICT
Board of Fducstion Report

Attachment A
Resolution Authonizing Issuance of Mot-To-Exceed
39340 Mitlion of Tax and Revenue Anticipation Notes
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ATTACHMENT A

RESQGLUTION

RESOLUTION OF THE BOARD OF EDUCATION OF THE LOS ANGELES UNIFIED
SCHOOL DISTRICT AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
$950,000.000 2068.200% TAX AND REVENUE ANTICIPATION NOTER FOR SAID
DISTRICT, APPROVING THE FORMS OF OFVICIAL STATEMENT, NOTICE OF
SALE, NOTE PURCHASE AGREEMENT AND CONTINUING DISCLOSURE
CERTIFICATE, REQUESTING THE BOARD OF SUPERVISORS OF LOS ANGELES
COUNTY TO ISSUE BAID NOTER AND APPROVING OTHER ACTIONS IN
CONNECTION THEREWITH

WHEREAS, pursngnt to Soctions 33850 gt seq, of the Government Code of the Sigte of
California (the “Act™) contained in Article 7.6, Chapter 4, Part 1, Division 2, Title 3 thereof,
entitled “Temporary Borrowing,” on or sfier the first day of any Fiscal Year (being July 13, the
Los Angeles Unifizd School District (the YDistrict”) may borrow money by issuing notes for any
prapose for which the District is anthorized to use and expend moneys, including but not Hmited
1o current expenses, capital expenditures, investment and refnvestment and the discharge of any
obligation or indebtedness of the District; and

WHEREAS, Section 53853 of the Act provides thet such notes must be issued in the
name of a district by the board of supervisors of the county, the county superintendent of which
has jurisdiction over said district, a8 soon as possible following the receipt of & resolution of the
governing board of the distriet reguesting the borrowing; and

WHEREAS, the County Superiniendent of Schoeols of the County of Los Angeles (the
“County Superintendent of Schools”y hes jurisdiction over the Diistrict, snd this Beard of
Edusation {the "District Board™}, being the governing board of the District, hereby requests the
barrowing of net to exceed $850,000,000 through the issuance by the County of Los Angeles
{ithe “County”} of the Los Angeles Unifled School District, 2008-2009 Tax and Revenue
Anticipation Notes (the “Notes™), in one or more series, in the name of the District &8 a true
interest cost not o exceed 3% per series; and

WHEBEAS, such Notes shall not be issued later thanfanuary 13, 2009, and

WHEREAS, subsequent series of the Notes shall not be issued if such issuance shall
vause @ reduction in the ratings Hom Meody's Investors Service {“Moady’s™) or Standard &
Poor’s Ratings Services, A Division of the MoeGraw-Hill Companies ("SB&P™) on any
putstanding series of the Notes; and

- WHEREAS, the District Board has deomed it necessary and desirable io authorize the
sale of the Notes by a negotiated sale, if determined by the Chief Financigl Officer, the Deputy
Chief Financial Officer {or the Interim Deputy Chiel Financial Officer, if applicable} or the
Controller {or the Interim Controller, if applicable) o be in the best interest of the Diswiat,
pursumy o 8 Mote Purchase Agreement with the underwriters designated thersin or by 2
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competitive sale pursuant {e a2 Netiee of Bale, with such Motes o be sold o the winning bidders
¥,

pursuyant to a Cenificate of Award (together, the “Notice of Sale™); and

WHEREAS, such Notes, as required by fedoral tax restrictions, shell be payable not later
than thirteen monthe afier thelr respective dates of issue, and such Notes shall be pavable only
from revenue recetved or scorued during or sttributable to Fiscsl Year 2008-200%; and

WHEREAS, pursuant © Section 33858 of the Act, the District may pledpe any taxes,
income, revenue, cash receipts or other moneys of the Distriet, mcluding moneys deposited in
inactive or term deposits (il excepting certain moneys encumbered for a special purpose); and
this Resclution speeifies that centain wwresiricted revenue which will be received by the DHstrict
for the Geners] Fund of the District during or sitributable to Fiscal Year 2008-2009 is pledged
for the payment of the Notes; and ' '

WHEREAR, the Notes shall be a general obligation of the Distriet, and to the exient not
paid from the igxes, income, revenue, cash receipts and other moneys of the District pledged for
the payvment thereof shall be paid with interest thereon from any other moneys of the District
fawfully available therefor, as required by Section 33857 of the Act; and

WHEREAS, the Notes shall be in desominations of $5,000 or integral multiples thereof
gs permitted by Section 33834 of the Act, shall be issued on the dates to be designated by the
Board of Supervisors of the County (the “Cowsty Bosrd™) therefor as permiited by Section 53853
of the Act and shall be in the form and exeeuted in the manner prescribed in this Resolution, as
permitted and regquired by Section 53833 of the Act; and

WHEREAS, the District Board has found and determined that seid $930,000.000
maximum aggregate principal amount of Notes to be twsued by the County in Fiscal Year 2008-
2009, when added to the interest payvable thoreon, does not exceed sighty-five percent (85%) of
the estimated amount of the then uncollscted taxes, income, revenue (including but not Hndted to
revenupe from state and federal govermments), cash receipts and other moneys of the District
which will be available for the payment of the Notes and interest thereon, as required by
Section 53858 of the Act; and

WHEREAS, each series of Notes will not be outstanding aller a period ending thirteen
months afier the respective date on which such ssriee of Notes is issued and will not be issued in
an sggregate amount greater then the maximum anticipated cumulative cash flow deficit to be
financed by the gnlicipated tax or other revenue sourees for the peried for which such taxes or
other revenues are anticipated and during which such notes are outstanding, all as provided in the
United States Tregsury Regulations pronwulgated under Section 148 of the Internsl Revenue

“ode of 1986, as amended (the “Code™), and relaied Revenue Rulings;

MOW, THEREFORK, the District Board hereby resolves as follows:

Section 1. Authorization of Issusnce of Noetes: Terms Thereof Paving Aso. The
Dstrict Board heveby requests the County Bourd 1o issue in the name of the District, an amount
not to exceed 3930.000,000 sggregate principsl amount of Notes in one or more series under
Sections 53830 ¢f seq. of the Agt, designated “Los Angeles Unified Schoel District, 20082008
Tax and Revenye Anticipation Notes” (with such additionad or other series designations g5 may
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be methorized herein} (the “Notes™); 1o be numbered from 1 (and conseontively upward in order
of issuance if more than one Note is rogistered); to be in denominstions of 35,000, or integral
multiples thereof, as determined by the Chief Financial Officer of the District {the “CFD™) or her
designee afier conferring with the Treasurer and Tax Collector of the County (the “Treasurer™)
hased on the winning bid(s) for such Notes (if the Notes are determined to be sold pursusnt to 4
competiive sale} or the proposed coupon and yield (if the Notes are determined o be sold
pursuant to g negotisted salel; to be dated the date of delivery thereof, et in no case Ialer than
January 15, 2009; 1o mature (without option of prior redemption) not later than 396 days from
said date of delivery {or 390 days computed on & 30-day month/360-day year basis), or if such
date is not a day on which banke in the States of New York or California are open for business,
on the last business day prior 1o such date; and to besr Interest, payable at maturity {(or in the case
of a term to meturity greaier than one vear, (i) on a date no Ister than one vear from the date of
issuance of each respective series of Notes by check or wire mailed 10 the registered owners
thereof and (i) on the date of matwity {as described below)) &t a single or multiple rates of
imierest a5 shall be determined at the time of sale of a serizs of Notes, but not in expess of the
legal maxtmum imlerest rate of 12.00% per annum per series and not in excess of & true interest
cost of 5.00% per series, computed on 3 30-day month/360 day year basis. The Motes may be
iszued in une or more series as determined by the CFO o her designes, provided that subseguent
series of the Notes shall not be issued if such issuance shall cause g reduction in the ratings from
Meaody's or 8&P on any oulstanding series of the Motes and the msturity date for such series
shall not be earlier then thet of any previously issued series. The principal of the Notes shall be
payable, paly upon swrender thereof, in lawful money of the United States of America at the
prineipal office of the Treasurer which is hereby designated © be the paying sgent on the Notes
{in such capacity the “Paying Agent™) or such other paying agent as the County and District may
designate, Interest shall be payable upon swrender a5 described in the preceding sentence sxcept
gs utherwise provided in this Section 1, The District Board hereby approves the payment of the
regsonable fees and expenses of the Paying Agent as they shall become due and payable,

Section 2. Form of Notes. The Motes shall be iwsued in fully registered form, without
coupons, and shall be substantially in the form and substance set forth in Exhibit A anached
hereto and by reference incorporsted herein, the blanks in sald form 10 be filled in with
appropriaie words and Hgures. The Notwes shall be numbered from | consecutively upward, shall
be in the denomination of $5,000 each or any integral multiple thereof

Section 3. Deposit of Note Procegds. Proceeds of the Notes will be deposited either in
the Generel Fund of the District or if the CFO has elected tha the Note procesds be invested
pursuart 1 Section 11 hereof, such moneys shall be held by the Paying Agent, in its capavity as
fiscal agent {the “Fiscal Agent™), and invesied by the Fiscal Agent, as directed by the Distriot,
Said monevs shall be used and expended by the District for any purpose for which it is
awhorized to expend moneys fFom the General Fund of the District.

Section 4. Pavment of Notes.

{4}  Souree of Pavment. The aggregate principal amownt of the Notes, tgether with
the imterest thereon, shall be paveble from texes, income, revenue, cash receipds and other
moneys which are received by the Distriet during or aitributable t© Fiscal Year 2008-2009 apd
which are available therefor, The Notes shull be a general obligation of the District, and to the
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extent the Motes are not paid from the Pledged Revenues, as defined below, the Motes shall be
paid with bterest thereon from any other moneys of the District lawfully availshle therefor, as
provided herein and by law,

{8y  Pledged Revenues. As security for the payment of the principal of and interest on
 the Netes, the District shall set aside and deposit an aggregate amount equal io the principal
amount of the Notes from unrestricied revenues at the end of sach of three months prior 1o the
maturity date of the MNotes, The District hereby pledges such amownts, plus 2n smount sufficient
to pay any remaining interest on the MNotes and agy deficiency in the amount required to be
deposited during any prior month, from uprestricted revenues recetved by the District in 2 month
enxding not more than two months prior 1o the matwity date of the Notes {such pledged amounts
being hereinafter called the “Pledged Revenues™). The dates {each a “Pledge Date™ and
smounds required for each such deposit shall be as determined by the CFO or her designes, snd
shall be as set forth in the Notice of Sale or the Note Purchase Agroement, as applicable. The
term “anrestricted revenues™ shall mean taxes, income, revenue, cash receipts, snd other moneys
of the Distriet as provided in Section 33858 of the Act, which are intended as receipts for the
general fund of the District gnd which are generslly availghle for the paymest of cwrrent
expenses and other obligations of the District,

The principal of the Notes and the intevest thereon shall be a frst lien and charge agains
and shall be pgyable from the first moneys received by the District from such Pledged Revenues,
s provided by law.

In the event that there are insufficient unrestricted revenues received by the Distrier w
permit the deposit into the Repayment Account {as hereinafter defined) of the full amount of
Pledged Revenues to be deposited from wirestricted revenues in any of the months specified
hereinabove, then the amount of sny deficiency shall be setisfied and made up from any other
moneys of the District lawfully available for the repsyment of the Notes and interest thereon,

(3 ~ovenant Reesrding Additions! Short-term Borrowing.  The District hereby
covenants and warrants that it will not request the Treasurer (o muake temporary transfers of
funds in the custady of the Treasurer to meet! any obligations of the District during the 2008-
2009 Figeal Year pursuant o the swthority of Article XV, Section 6 of the Constitution of the
State of California {the “State Constilution™) or any other legsl authority, unless the full smoont
of Pledged Revenues shsll bave been deposited inte the Repavment Account.

(DY Deposit of Pledped Revenues in Repaviment Account. The District shall reguest
the Tremsurer to deposit on sgch Pledge Date with the Paying Agent the Pledged Revenues in
éash or in investment seowrities of the type the District iz permitted 1o Invest in undor applicable
California law {or as determined by the District as it deems sppropriste, which muthorily is
granted herein in complance with Section 33601{1) of the Government Code of the Sate of
California) that have a market value or a maturity value on 2 mstority date no later then the
respective maturity dade of each series of the Motes squal to the amount required © be deposited
on such date.  The District hereby agress that if there have been insuffictent unresiricted
revenues received by the Treasurer on behalf of the District, by the third business day prior
any Pledge Date, 1 permit the deposit into the Repayment Aceonmst (defined below) of the full
amount of the Pledged Revenues roguired 1o be deposited with respect to such Pledge Date, then
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the amount of any deficiency in the Repayment Account shall be satisfied and made up, but only
1o the extent pormitted by law, from any other moneys of the District available for the payment
of the principal of the Notes and the inlerest thereon (the “Other Pledged Moneys™), when and s
such Pledged Revenves and Other Pledged Moneys are received by the Treasurer, on behalf of
the Disuiet, or dirgctly by the District.  Other Pledged Moneys shall be deposited to each
Repayment Account on 8 pro mis basis.

The Pledged Revenues and Uther Pledged Moneys shall be held by the Paying Agenting
special account for each series of Notes, designated as the “Los Angeles Unified School Disirict
F008-200% Tax and Revenue Antivipation Notes, Series |, Repayment Accownt™ {coliestively,
the “Repayment Account”™} and applied as provided in this Resolution. Any monsys placed in
the Repgyment Account shall be for the benefit of the holders of the reluted series of Notes, and
until the Motes and all interest theveon are paid or until provision has been made for the pavment
of the Notes at the respective maturity date for each series of Notes with interest to such maturity
date, the moneys in the Repgvment Account shall be applied only for the purposes for which the
Repayment Accourst is created.

(£}  Dishursement snd Tovestoent of Monevs in Repaviment Account. From the date
this Resolution takes effect, all Pledged Revenues shall be deposited in the Repayment Account,
After such date as the amount of Pledged Revenues deposited in the Repayment Account shall be
sufficient to pay in full the principal and inferest on the Notes when dup, any moneys in excess
of such amourd remgining in or gccruing to the Repayment Account shall be transferred o the
general fund of the Distriet upon the reguest of the District, On each respective interest payment
date and maturity date of each respective serips of Motes, the meneys in the Repayment Account
shall be used, © the extent necessary, 10 pay the principal of and interest on the related series of

Hotes.

Moneys in the Repayment Account, to the greatost extent postible, shall be invested at
the request of the District in investment securitiss by the Fiscdd Agent, (i) as permifted by
applicable California law, as it i3 now in effect and as it may be amended, modified or
supplearsented from tGme fo time or (i) a5 determined by the District as it deems appropriste,
which authority is granted herein in compliance with Section S3801(1) of the Act; provided that
no such investmments {with the exception of the County Treasurer’s Pool} on behalf of each
respective series of Mote shall have & matarity date later than the maturity date of the respestive
geries of Notep provided further that any such investment shadl only be made in (1) diregt
obligations of the United States of Americs, inchuding United States Treasury notes, bonds and
hills, (2} obligations fully and unconditionally guaranteed as 1o timely payment of principal and
interest by the United States of America, (3) obligetions fully and unconditionally guarantesd as
to timely payment of principsl and interest by any agency or instrumeniality of the United States
of America when such obligations wre backed by the full faith and credit of the United Sates of
- America, {4} the Los Angeles County Treasurer’s Pool, and (3} as provided in Section 11 hereof,

Section 5. Execntion of Nates. The DHstrict hereby requests the Mayor of the Board of
Rupervisers, the Exerutive Officer-Clerk of the County Board and the Treeswer 1o sign the
Notes by use of their manual or facsimile signatures, and the Executive Officer-Clerk of the
County Board is herehy requested 1o affix the seal of the County thereto by facsimile impression
thereof, and suid officers are horeby requested to cause the blank spaces thereof o be filled in as
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may be appropriate.  The Notes shall not be valid unless and until the muhenticating agemt
selected by the District and the Tregsurer shall have manually suthenticated such Notes.

_ Section &, Sale of Notes. The distribution of the Official Statement, the MNotice of Sale

and the Notice of Intention, or the Note Purchase Apresment, a5 applicable, are approved in
connection with the offoring and sale of the Notes. The sctions of the Financial Advisor {as
hereinafler defined), on behalf of the Distriet, in distributing the Official Sistement and the
Matice of Sale, or the Note Purchase Agreement, as applicable, to such munivipal bond broker-
dealers, to such banking institetions and 1o such other persons as may be interested in purchasing
the Notes therein offered for sule, are hereby approved. The MNotes shall be sold &t 2 competitive
sale and under conditions set forth in the Notice of Sale substantisily in the form on file with the
Executive (ficer and bhereby approved, or by 2 negotigted ssle pursuant 1o the Note Purchase
Agreemnent in the form on Ble with the Bxecutive Officer and hereby approved, if determined by
the Chief Financial Officer, the Deputy Chief Financial Officer {or the Interim Deputy Chief
Financial Officer, i applicable) or the Controller {the “Controller™) {or the Interim Controller, i
applicable} 1o be in the best interest of the District. '

The CFO, the Deputy Chief Financial Officer {or the Interim Deputy Chief Finsncial
Officer, if applicablel, the Controller {vr the Interim Centroller, if applicable), or any other
officer awhorized by the CFO o Connroller {or the Interim Coniroller, if spplicable) (an
“Authorized Officer” or “Authorized Officers”™) are hereby suthorized and directed on behalf of
the Distriet 1o cause the sale of the Motes through a competitive sale, and o execute the Notice o
Sale, with such changes as such Authorized Officer shall deem necessary or desirable 1o
implement the sale of the Notes consistent with the terms of this resclution. Such execution shall
constitute conchusive evidence of the approval by the District of the Notice of Sale in the form
finally executed. The Treasuwrer or anmy authorized deputy or delegate of the Tressurer, in
consultation with an Authorized Officer, is hereby directed to sccept the highest responsible bids
for the Motes producing the lowest true interest cost to the District; provided, that (1) the true
interest cost for any series of Notes shall not be in excess of 5.00%% per series; (1) the aggregate
price to be received for any series of Notes shall not be less than 100% of the aggregate principal
amount thereof, and (111} the Motes shall otherwise conform to the Bmitations specified herein. In
the event two or more bids setting forth identical true imlerest costs are received, the first bid
subminted, as determined by reference 1o the time displayed on the electronic bidding site, shall
be deemed to be the winning bid. The CFO may, in his discrstion, reject any mud all bids and
waive any irregularity or informality v any bid. The Treasurer, in consultation with the CFQ,
shall award the Notes or reject sll bids not later than 26 hours afler the expiration of the time
prescribed for the receipt of proposals uniess such dme of award is waived by the suecessful
bidder{s). The Cowsy Board is hereby reguesied {o cause the Meotice of Sale to be approved on
behalf of the County, subject 10 such changes ov revisions therein as may be secepisble to the
[Hatrict and 1o the County Board,

in the event that the CFQO or the Controller {or the Interim Coutrollor, if applicabls)
determine g negotisted sale of the Notes iz in the best interest of the Distriet, an Authorixed
Officer s hereby suthorized and dirccted on behalf of the District o execule the Note Purchase
Agreement, with such changes gs such Authorized Officer shall deem necessary or desirsble w
implement the negotizted sale of the Notes consisternt with the terms of this resolution. Such



pxecution shall constitute conclusive evidonce of the approval by the District of the Note
Purchase Agreement io the form finally execnted.

Section 7. Authorization of Preliminary Official Statement and Officisl SMatement. The
form of prebimunary official ststemont (the “Preliminary Official Statemnent™) relgting to the
Motes on file with the Ekecutive Officer of the Board of Education is hereby deemed approved.
Tamalpais Advisors, Inc. ~ Kelling, Novtheross & Nobrigs, A Joint Venture, the Financial
Advisor t the District in connection with the Notes {the “Financial Advisor™) is hereby
authorized to distribute copies of the Preliminary Official Stalement to persons who may be
interested in purchasing such Notes.  Each Authorized Officer, acting singly, is hereby
authorized to cortify on behalf of the District, that the Preliminary Officisl Statement was
deemed final as of its date, within the mesning of Rule 15c2-12 {*Rude 15¢2-127) promulgated
under the Securities Exchenge Act of 1934, as amended {except for the omission of certain final
pricing, rating and related information as permitted by Rule 15¢2-12}) The Official Statoment in
substantially said form (the “Official Sigtement™), with such changes as esch Authorized Officer,
acting singly, may approve (including all information previvusly permitted to have been omitied
by Rule 15¢2-12), which approval shall be conchumsively evidenced by sxecution by such
Authorized Officer of the Official Statement and delivery theveof to the underariters of the
Motes withiny 7 business days of the sale of the Notes, 13 hereby approved.

Section 8, Authorization of Continudng Disclosury Certificate. 4n Authorized Officer is
hereby authorized o executs the Continuing Disclosure Certificate to be used in connection with
the offering and sale of each series of the MNeates, The Distriet hereby covenants and agrees that it
will comply with and carry out all of the provisions of the Comimung Disclosure Certificate.
Notwithstanding any other provision of this Resolution, failure of the District to comply with the
Continuing Disclosure Certificate shall not be considered an ovent of defmill; however, any
holder or beneficial owner of the Motes may take such actions as may be necessary and
appropriate to compel performance, including seeking mandate or specific performance by court
order.

Section 2. Delivery of Motes. The proper officers of the County are hereby requested to
deliver the Motes o the purchasers of the Notes. All sctions heretofore taken by the officers and
agents of the Disirict Board with respect o the Notes are hereby approved, confirmed and
ratified, and the officers of the District Board are hereby authorized and directed to do any and
all things and ke any and all actions which they, or any of them, may deem necossary or
advisable in order t©o consummede the lawfl issuance and delivery of the Notes in accordance
with this Resolution and resolutions hereaffer adopted by the County Board,

Section 10, Blaonket Issuer Letter of Representstions. The Depository Trust Company
{“DTC™) is hereby appointed depository for the Notgs, DTC shell perform such functions
acvording to the Blanket Issuer Letter of Represemtations on file with the Paying Agent. In the
written seceptanice by DTC of the Blanket Issuer Letter of Representations, DDTC bas agreed to
take all actions necessary for all representations in the Blanket Issuer Letter of Representations
- with respect o DTC at all fimes 1o be complied with. In addition 1o the execution and delivery
of the Blanket Issuer Letter of Represontations, the District shall take any other actions, not
ingongistent with this Resolution or any supplemenis! resolution, to qualify the Notex for the
DTC bock-ontry system,




Section 11, Authorization  of Investmon Apgresments and  Uuaranteed  Investment
Contracts. Motwithstanding snvthing © the contrary contained herein, the CFO {or the TR0
designes} may determine in the best interest of the District to direct that the proceeds of any
series of the Notes and/or the moneys deposited in the Bepayruent Account be invested in one o1
more Investmers agresmenls and/or guaranteed Investent contracts, provided, however, that the
long-term ratings of the provider of such agreoment or contract shall be at least AA- by S&F and
Aa3 by Moody’s. In such event, the procesds of the Motes as well as the Repayment Account
will be held by the Fiscal Agont. No such gusranieed investment contract or invesiment
agreemerd shall mature after the maturity date of the Notes or series of MNotes, as applivable.

Section 12, Further Actions Authorized. [t is hereby covenanied that the District Board
amd its approprisde officials, have duly taken all proceedings necessary o be taken and will take
any sdditional procecdings necessary 1o be taken by them in accordance with the law and for
parrying out the provisions of this Resolotion

Section 13, Recltals. All the recitals in this Resolution shove are true and eorrect and
this District Board so finds, determines and represents.

Section 14, Tax Covensnts. The District covensante that it will make no use of the
proceeds of the Notes or any other amounts thet would cause the Notes to be “grbiteage bonds”
under Section 148 of the Code; and, 1o that end so long 85 any of the Notes are outstanding, the
{¥strict and all of its officers having cusiody or control of such proceeds agree {o comply with all
requirsments of sald Section 148 and the Tresswry Repulations promulgated thersunder,
including restrictions on the use and investment of proceeds of the Motes and certain other
amounis and the rebate of a portion of the invesiment carnings on certain amounts, ingluding
proceeds of the Notes, if required, to the feders] government, The District further covenants to
do and perform all acts and things within ifs power and anthority necessary o comply with sach
applicable requirement of Section 103 and Sections 141 tlwongh 150 of the Code. In furtherance
of the covenants contained in this Section 13, the District agrees to comply with the Tax
Certificaie to be executed by the Disirict on the date of issuanee and delivery of the Notes (the
“Tax Certificate™). The Diistrict covenants that # will take no action that would cause the interest
on the Notes to be nchaded in gross income for federal income tax purposes, nor will it refiain
from taking avtion required to maintain the exclusion of interest on the MNotes from gross income
for federal ineome 18X purposes.

Section 15, Transmitial of Resclution. The Executive Officer of this Board is herely
directed to send an origingl cortified copy of this Resohution to the County Board, the Treasurer
snd the County Superintendent of Schools.




PASSED AND ADOPTED by the Board of Education of the Los Angeles Unified
School District this  day of . 2008, by the ollowing vote;
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EXHIBIT A
FORM OF NOTE

iInless this Mote is presented by an awthorized representative of The Depository Trust
Company, New York, New York ("IXTC™) o the issuer or its agent for registeation of transfer,
exchange or pavesr, and any note iwved s registered in the name of Cede & Co. or such othey
name as requested by an suthorized representative of DTC and any payment is made to Cede &
Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY DR TO ANY ?ERS{}%‘ I8 WRONGEFUL since the registered owner herenf, Cede & Co,, has
an interest herein.

LOS ANGELES UNIFIED SCHOOL DISTRICT,
1008-2009 TAX AND REVENUE ANTICIPATION NOTE
SERIES

Dated:
Registered Owner: ¥
CLUSIP Nouo

FOR YVALUE RECEHIVED the Los Angeles Unified School Distriet {the “District™, o
sehool district organized and existing under the laws of the Swate of California, acknowledges
itself indebted to and promises to pay the Regzstemd Owner hereof, at the principal office of
DTC, the principal sum of

DOLLARS (% 3

in immediately available funds in lawful money of the Uniled States of America, on
2007, together with interest thereon at the rate of
_____________ (PERCENT ____%)
per annum in like lawful money of the United States of America from the date herenf until
payment in full of said principal sum. Such interest shall be payable on the matority date for, in
-case of a Yerm to maturity greater than one year, on a date no later than one year from the date of
issuance of this Not and on the matwrity date]. Such interest shall be computed on the basis of a
360-day year consizting of twelve 30-day months. Both the principel of and interest on this Note
{as defined below) shall be payable oaly upon surrender of this Mote as the same shall fall due;
{rovided, however, any interest due pricr to maturity shall e payable on L2808
o the person in whose pame the note is registered on 153, 30609 by wire or check
magited o such registered owner]. '




The principal of and inferest on this Note shall be peid by check or by wire punsfer
payable to or upon the order of the registered owner hereof upon presentation and surrender of
this Mote st maturity st the principal office of the Tressurer and Tax Collector of the County of
Los Angeles, as Faying Agent (the “Paving Agent,” “Piscal Agent” and “Authenticating Agent™
at Los Angeles, California, No imtersst shall be payable for any perind afler mwturity during
which the helder hereof fails to properdy present this Mote for paymens.

The District and the Paying Agent may decmn and treat the holder hereof as the absolute
owner hereof for the purpose of receiving paymert of or on account of the principal hersof and
interest due hereon and for all other purposes, snd neither the District nor the Paying Agent shall
he affected by any notice Yo the contrary.

it is hereby certified, recited and declared that this Nete is one of an authorized issue of
Los Angeles Unificd School District, 2008-2009 Tgx and Revenue Anticipstion Notes, Serfes
{the “MNotes”™) in the aggregate principal amount of
5 3, all of like date, tenor and effect, made, executed and given pursuamt to and by
muathority of a reselution of the Board of Supervisors of the County of Los Angeles duly passed
andadopted on 2008 {(the "Counly Resolution”) and 3 Resolution of the Board of
Bducation of the District duly passed and adopted on , 2008 {the “Districi
Resolution™} under and by authority of Article 7.6 commencing with Sectmri 53850 of Chapter 4,
Part 1, Divigion 2, Title 5, of the Government Cade of the State of Celifornia, and gl acts,
c«;mdi’eisns and things required {0 exist, happen and be performed precedent to and in the issuance
of this Note have existed, happened and been performed in regular and due thme, form and
mamner as required by lsw, and that this Note, together with all other indebteduess and
obligations of the District, does not exceed any Hmit prescribed by the Coustitution or statutes of
the Mate of Californis. Every capitalized term used horein which is not defined herein shall have
the same meanings a5 provided in the District Resclution.

The principal amount of the Notes and any additional noles which may be issued,
together with the inferest thereon, shall be payable from taxes, income, revenues, cash receipts
and other moneys that are received by the District during Fiscal Year 2008-2008. As security for
the payment of the principal of and interest on the Notes and any additional notes which may be
issued the District has pledged an amount equal to percent {99} of the principal
amount of the Motes and any such additional notes Hom the unrestricted revenues received by
the DHstrict on or before . 2009, an amount equal to pereent { %% of the
principal amount of the Notes and any suoch additionel notes from the unrestricted revenues
mcmwzﬁ by the District on or bafore L2009 an amount equal o percent

{ %) of the principal amount of the Notes ami any such additions] notes from the unrestricted
revenues received by the District on or before . 2008, and an amount equal to
percent { %) of the principal amount of the Notes and any such additionsl notes from

the unrestricied revenues received by the District on or before 2009, plus an amount
sufficient fo pay interest on the Notes and any such additional notes azmi any deliciency in the
amount reguired o be deposited during any prior peviod, from the unregtricted revenues of the
District © be received in the mouth ending June 30, 2009 (pledged amounts being bereinafler
called “Pledged Revenues”); and the principal of the Notes and any such sdditional notes and the
interest thereon shall constitute 2 first Hen and charge thereon and shall be payable from the
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Fledged Revenues, and to the extent not so paid shall be paid from any other moneys of the
District lawfully availabie therefor. :

This Mote shall not be valid or become obligatory for any purpose oantil the Certificate of
Authentication hereon shall have been signed by the Authenticating Agent.

N WIETNESE WHEREOF, the County of Los Angeles has caused this Mots o be
exeeied by the Mayor of the Board of Supervisors, the Exsoutive Officer-Clerk of the Board of
Supervisors and the Treasurer and Tax Collector by thelr manual or facsimile signarurs this

day of 2008
COUNTY OF LOS ANGELES
By:
Mayor of the Board of Supervisars
By: _ By
Fxsoutive Officer-Llerk of the Treasurer and Tax Collector

Baard of Supervisors
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CERTIFICATE OF AUTHENTICATION

Thisz Note is one of the notes described in the within-mentioned District Besolotion and iy
one of the Los Angeles Unified School District, 2008-2009 Tex and Revenue Anticipation
Notes, Series .

TREARSURER AND TAX COLLECTOR OF
THE COUNTY OF LOS ANGELES, as
Authenticating Agent

Mamne:
Title:






